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INTRODUCTION .
Background

The Los Arcos area is composed of mature residential neighborhoods and commercial
properties, representing a strong and vibrant community. The area primarily grew during
the 1960's, with growth surrounding the elementary schools and along the major streets.
With Scottsdale and McDowell Roads as major regional roadways, auto related uses and
large retail stores developed along the street frontages. In the late 1960’s, Los Arcos Mall
was built. As one of the first regional indoor malls in the Valley, the Mall was a showcase
of the new type of retail experience. The Mall was anchored by two strong retailers, Sears
and Broadway, with an interior mall serving as a cool respite from the summer sun and as
a gathering place for the community.

The Los Arcos Area started to show signs of deterioration during the late 1980's. No new
major development had occurred in the region for years and the existing buildings were
starting to show their age. Some of the existing large retail centers had been built
following out-dated development standards, resulting in large asphalt parking lots void of
landscaping. In the early 1990, this trend was temporarily halted by the renovation of
Los Arcos Crossing, Papago Plaza and Los Arcos Mall. While the centers were
successful in bringing new tenants to the area, the area continued to lose some tenants to
the larger regional centers in the Valley, such as Scottsdale Fashion Square.

Recognizing the area’s potential, the city began planning studies in 1987 to develop action
plans for revitalization. The focus of these plans was on the preservation of the residential
neighborhoods, solutions to transportation problems, providing services appropriate to
community needs and redevelopment of the aging commercial properties.

In 1993, the city completed the Los Arcos Area Phase I Report, which analyzed the area's
demographics, land uses and identified opportunities and challenges. The 1994 Los
Arcos Action Plan continued the studies by proposing actions for revitalization in three
categories: Marketing, Property Development and Physical Environment. Several of
these actions have been initiated, including joint marketing by the Scottsdale/McDowell
Auto Dealers Association, development of the Chamber of Commerce Los Arcos
Revitalization Committee, a design charette to develop conceptual plans for pedestrian
areas and design of the ScottsdalecDowell Streetscape. Several of the identified
actions in the 1994 Plan are not complete and are still valid. ‘

The neighborhoods in the Los Arcos Area have always been strong and stable; yet, if the
commercial areas continue to deteriorate, the residential areas could be threatened. To
counter the trends of commercial decline, on December 18, 1995, the City Council
designated the commercial properties along Scottsdale and McDowell Roads as the Los
Arcos Redevelopment Area. (See Figures 1 and 2) The Los Arcos Redevelopment Area is
a critical step in the process of revitalizing the area.

July 2, 1996 ' 1



JENNY LYIN
cnere wouTan
HOMNDA BOW
ROCKAWAY HiLLE
BESERT HULS
JOY RANCH

STAGECOASHK PASS

13
|
3
1]
1
¥
L]
]
!
1
]
*

LT 20 95 0N 5 00 SO0 €1 10 WED % 3 NS W @ S0 10 © S0 0t

- 500 ¢t om0

‘g'.1

Scottsclale, Arizora

Ar 0 000 0 000100 0 00 g

WHWEE ® oom o 00 wes o

RAPPY VALLEY

PRADLE PEAKC

DEEA VALLEY

'.--u-..----..-.--..--—J-.—...—.--..-.

s :

pouaE Thes M"’:” ¥ TR R

ecomcK PR § ¢

INCUAN BENG 2

eSS '1“ g

e PP

INDIAN SCHOOL 1:_" ‘,’H

owas LL 3

ey ;

UL -
i #

July 2, 1996

8.

B & &
§8 81

-

l.oy® A~ Coom

Redoeveeloprmaent Area

Figure 1

LOCATION VLA

H 2.



Development Area Boundaries

The Los Arcos Redevelopment Area has an irregular boundary, which can generally be
described as the primarily commercial properties along Scottsdale Road and McDowell
Road, from Thomas Road south to-McKellips Road and from Pima Road west to 64th
Street, and is more precisely shown on Figure 2 below. A legal description is provided as
Exhibit A of the Appendix.
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Existing Land Use

The Los Arcos Redevelopment Area is composed of primarily commercial properties
representing a wide variety of businesses and services. Scottsdale and McDowell Roads
were major regional roadways in the 1970’s; consequently, the street frontages have
developed with typical highway commercial uses, such as auto-related businesses,
freestanding grocery/department stores, storage facilities and small offices.

For ease of discussion, the Los Arcos Redevelopment Area has been divided into three
Sub-areas, corresponding to the three major land use types: major retail, individual
commercial properties and automobile dealerships. (See Figure 8) Sub-area A is
characterized by three major retail centers located at the intersection of Scottsdale and
McDowell Roads, with Los Arcos Mall as the largest. Papago Plaza, on the west side of
Scottsdale Road, is a recently renovated retail center composed of nightclubs, restaurants
and smaller retail tenants. Los Arcos Crossing, at 74th Street and McDowell, is two
separate retail centers composed of neighborhood businesses and a charter high school.
(See Figure 3)

The second type of use is the individual commercial business typical along Scottsdale
Road and along the eastern end of McDowell Road, categorized as Sub-area B. (See
Figure 8) The businesses in these areas are a variety of neighborhood and community
uses, including smaller retail centers, office complexes, auto-related business and
- independent retail/service businesses.

The third type of land use is the automobile dealerships along the western end of
McDowell Road and along Scottsdale Road to the north and south of the
Scottsdale/McDowell intersection, classified as Sub-area C. (See Figure 8)  The
dealerships represent the largest concentration of automobile dealers in the Valley, with 21
dealers represented. In addition to the auto dealers are other motor related businesses,
such as sports vehicles and motorcycle sales.

Only three minor residential areas are included in the Los Arcos Redevelopment Area, all
of which are rental properties. The first is an apartment complex to the south of the
southwest corner of Scottsdale and Thomas Roads. The second is a small residential
complex north of Oak Street along the west side of Scottsdale Road. The third and
largest residential area included in the Area is along Belleview Street, from Scottsdale
Road to 74th Street. The Belleview area is composed of approximately 140 dwelling
units, with 29% of the units occupied by federally subsidized temants. Two of the
complexes on the western end of Belleview are owned and managed by non-profit housing
providers and have been renovated within the last two years.

A generalized depiction of the existing land uses in the Los Arcos Redevelopment Area is

shown on Figures 3. A summary of the land uses is included as a portion of a technical
document available in the city of Scottsdale's Redevelopment and Urban Design Studio.

July 2, 1996 4
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Existing Site Conditions

The condition of the sites and buildings in the Area vary greatly. Although several of the
retail centers were renovated in the early 1990's, the major proportion of the buildings
reflect their age. Some of the renovated properties also reflect obsolescence. The general
age of existing structures, a summary of the conditions and other factors relating to the
Los Arcos Redevelopment Area are included as a portion of a technical document
available in the city of Scottsdale's Redevelopment and Urban Design Studio.

Existing Infrastructure Conditions

While the buildings have aged, the Area’s infrastructure is being constantly updated by the

city’s Capital Improvement Program, particularly the streets, water and stormdrain
~systems. The following lists details the infrastructure improvements needed within the
_ Area. The infrastructure needs were analyzed assuming the future growth of the city and

the potential intensification of properties as a result of the Los Arcos, Waterfront and
Southeast Downtown Redevelopment Areas.

Drainage

To control storm run-off in the area of 71st St. and Willetta St., a stormdrain is necessary
from the south side of Papago Plaza east to Indian Bend Wash. This project will have
implications on the future redevelopment of Los Arcos Mall, as the storm drain is planned -
along the southern boundary of the property. (See Figure 4)

To accommodate storm water flows from the Papago Buttes, the Maricopa Flood Control -
is proposing a project to the north of McDowell Road and to the east of 64th Street.
This project will control the stormwater from the Papago Buttes which flows to the
residential properties on the north side of the AutoMall at 64th Street and McDowell.
The project requires the cooperation of the city of Scottsdale, the city of Phoenix and the
Flood Control District. One possible scenario is the construction of detention basin on
the south side of McDowell Road on the Desert Botanical Garden property. (See Figure
4)

Wastewater
Several wastewater projects are specified within the city’s 10 year Capital Improvement
Program for the Los Arcos Area. These include an interceptor sewer at the intersection of

Scottsdale and McDowell Roads, and relief sewers on Miller Road and Scottsdale Road.
(See Figure 4)
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Underground Utilities

Throughout the Area are existing aboveground utility lines, accommodating electric and
communication facilities (See Figure 5). Where applicable, the goal is to underground the
utilities, while still maintaining service to the residential and commercial users.

Transportation

Scottsdale Road has been widened to the designated standards within the last ten years.
The current project on the eastern end of McDowell Road, from Granite Reef and Pima
Roads, will complete the widening of McDowell Road to the current city standards. In
conjunction with the road widening is the installation of enhanced streetscape. The
streetscape design will continue along both Scottsdale and McDowell Roads as funding is
approved.

Both the construction of the Pima Freeway and the widening of 64th Street will have
significant impacts onto the Los Arcos Area. The Pima Freeway will be extended to
McDowell Road by the end of 1996, allowing for greatly enhanced access into the Area.
The city is working to widen 64th Street from Indian School Road to McDowell Road,
providing improved access from the Red Mountain Freeway and the Papago Freeway
(See Figure 6)
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REDEVELOPMENT PROGRAM

Area Discussion

The Los Arcos Redevelopment Plan will identify deficiencies, outline opportunities and
detail a program for revitalization, while meeting the requirements of Arizona State
Statues 36-1471 and 36-1479. The Los Arcos Redevelopment Plan will provide the basis
for initiation and coordination of a variety of public and private actions which will lead to
substantial physical, economic and social improvement. These actions are designed to
produce an attractive and vital community, while maintaining the strengths of the
residential neighborhoods.

The residential neighborhoods in the Los Arcos Area represent the stable, family
environment Scottsdale is known for. The revitalization of the Los Arcos Redevelopment
Area will increase the commercial and residential property values, enhance the area as a
place to live, work and play and recapture the spirit of the community.

Challenges

Currently the mixture of commercial goods and services in the Area do not meet all of the
needs of the residents in the area, forcing them to look and to shop elsewhere. In
addition, the Los Arcos Area merchants do not market their goods and services
collectively, with each center as an isolated island unto itself. The relationships between
the commercial properties and the residential neighborhoods are weak, both physically and
socially, with connections to the surrounding neighborhoods nearly non-existent. This
relationship is further hindered by the forbidding appearances of the commercial centers
with seas of asphalt leading to imposing tall walls.

Los Arcos Mall has lost its edge as a regional shopping center, and yet, has not found the
niche of providing community level goods and services. With the competition of nearby
retail centers, like Scotisdale Fashion Square and Fiesta Mall, the Mall must provide a
unique mixture of businesses to serve the surrounding neighborhoods.

While some of the retail properties have completed recent rmdvaticns, the majority of the
commercial structures are obsolete and in the need of repair/renovation, which further
hinder redevelopment potentials. Additionally, some of the areas in Sub-Area B are held
in fragmented ownership or as small individual properties.

rtunities

The Los Arcos Area comprises over 7 1/2 square miles of residential neighborhoods and
commercial properties at the southernmost end of the city of Scottsdale. The area

July 2, 1996 11



represents the most balanced mixture of uses within the city, with single family homes,
townhouses, multi--family complexes, social services, parks, churches, employment and
commercial. This area has the advantage of proximity to several major regional
attractions including the Rio Salado, Papago Park and Arizona State University. The area
is easily accessible from two regional freeways, the Red Mountain (202) and the Pima
Freeway (101), allowing quick access to the East Valley, Downtown Phoenix and Sky
Harbor International Airport.

The Scottsdale and McDowell Roads intersection is the city’s busiest intersection, with
over 96,600 vehicles per day. Located at this intersection, the Los Arcos Mall property
has the potential of not only providing the goods and services desired by the residents, but
also representing the heart of the community.

The Los Arcos Area also has the unique advantage of including one of the Valley’s
unrivaled recreational spots, the Indian Bend Wash. The Indian Bend Wash was
constructed in the mid 1970’s as a regional drainage project. In conjunction with the
construction of the Wash, McDowell Road was bridged over the Wash, ﬁnally linking the
two residential areas which had previously been severed during every major rain storm.
The Indian Bend Wash not only brought the area recreational amenities, with numerous
recreational opportunities such as ballfields, lakes, pathways for pedestrian, rollerblades
and bicycles, amphitheaters and community centers, but also brought the community -
together.

The Los Arcos Area is home to over 49,000 residents, which is over 30% of the total
Scottsdale population. Between 1970 and 1990 the area experienced a 4.9% increase in
population. Over 275,000 employment opportunities are within a five mile radius of the
intersection of Scottsdale and McDowell Roads, including Motorola, one of the city’s
largest employers. The opportunities exist for the business community to capitalize on the
residents and employees within the area as a market niche. In addition, the proximity to
ASU and the freeways allow for marketing to the broader community.

Redevelopment Strategy

The city of Scottsdale is committed to the continued investment and redevelopment of the
Los Arcos Redevelopment Area and proposes a comprehensive and cooperative approach
to achieve the desired results. It is the city’s intent to maintain the Area as a strong
economic core of the city. The viability of the Redevelopment Program will be assured by
addressing the myriad factors relevant to the Los Arcos Area and by bringing together the
various private and public entities in a cooperative effort.

July 2, 1996 : 12



Program Purpose.

The basic goal of the Los Arcos Redevelopment Plan is to revitalize the commercial areas
in order to- maintain and strengthen the residential neighborhoods. Some of the
commercial properties along Scottsdale and McDowell Roads have been deteriorating
over the last 30 years. Through redevelopment efforts, the blight among the commercial
areas can be halted and residential property values can increase.

On December 18, 1995, the City Council approved Resolution # 4424, which declared, in
accordance with the Arizona State Statutes, a slum condition exists and, in the interest of
the community, action is to be taken to protect the public health, safety and welfare of the
residents and of the municipality. It is the purpose of the Los Arcos Redevelopment Plan
to implement the Resolution #4424 and to utilize public and private resources to revitalize
the area. The land uses and building requirements, proposed in this Plan, are designed
with the general purpose of accomplishing a coordinated, adjusted and harmonious
development in accordance with the present and future needs of the community. The Plan
promotes efficiency and economy in the process of development and adequate provisions
for traffic, vehicular and bicycle parking, water, sewer and other utilities. The stated
objectives promote sound design and arrangement, wise and efficient expenditure of public
funds, and most importantly, the prevention of the recurrence of slum conditions.

_To this end, the Los Arcos Redevelopment Plan has the foiiowing broad goals:

o Enhance the overall appearance of the Los Aicos Redevelopment Area.

e Market the Los Arcos Redevelopment Area to the local community and to visitors.
. .Redevelop Los Arcos Mall into the heart of the community.

s Improve the physical and social relationships between the commercial properties and
the residential neighborhoods. _

Specific Objectives

To achieve these broad goals, the Los Arcos Redevelopment Plan includes various
objectives within five categories: Economic Stability, Quality of the Environment, Land
Use Relationships, Efficient Circulation Systems and Design Character. The following
objectives apply to the Los Arcos Redevelopment Area in its entirety. In addition,
objectives specific to the three Sub-areas are listed on pages 19 to 27.

July 2, 1996 - 13



Economic Stability

Provide a hospitable and secure environment for private investment. Enhance the Los
Arcos Area as a major destination for community goods and services and as a
destination for auto-related businesses. Develop marketing strategies for the area,
emphasizing the demographics of the neighborhood. Establish joint
marketing/promotional strategies on local media for area businesses. .

Encourage location of new uses to the area which provide the balanced offering of
goods and services identified by area residents as necessary and desirable. Particular
effort should be focused on locating businesses to the area which support and facilitate
renovation/revitalization of homes, stimulate interest in property maintenance and
which might be encouraged to work with residents to explore solutions to the unique
challenges represented by this mature, yet stable residential area. Examples of
businesses typifying this category are as follows: building materials/home improvement
centers, home furnishing stores, decorating centers, plant/landscaping nurseries, etc.

Insure economic vitality with a diversity of uses, such as hotels, restaurants, cultural
uses, entertainment and recreation to atiract visitors and to serve the community.
Encourage new uses to the area which provide needed goods and services, such as
basic staples, home improvement and electronics.

Consider ordinance amendments to assure diversity and intensification of uses to meet
objectives of the Plan.

Enhance community spirit and civic pride by making the Los Arcos Area more viable
and inviting. Coordinate annual, semiannual, frequent and on-going events among area
businesses such as parking lot sales, sidewalk sales that would include all commercial
enterprises in the area, in a festive and fun atmosphere, which would bring the
surrounding community to the area. '

Use public investment to stimulate private investment and new development in the
area.

Capitalize on the location of the area with its proximity to ASU, Papago Park, Indian
Bend Wash and Sky Harbor International Airport.

Consider incentive programs to encourage renovation of existing businesses.

Discourage uses likely to have an adverse impact on the high quality of property
values in the area.

Identify, attract and assist needed and appropriate businesses/services to locate in the
Los Arcos Area, by identifying locations for lease or sale, assisting with market
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feasibility analysis and providing additional assistance as necessary. Assist and
encourage private property owners to identify appropriate land uses, renovate existing
structures and undertake redevelopment when appropriate.

e Encourage new employment uses to provide jobs for area residents and to support
retail businesses.

Quality of Environment

s Eliminate unsightly, substandard and obsolete uses and remove buildings and
structures which cannot be rehabilitated and which detract from the aesthetic
appearance and economic welfare of the area.

Preserve and enhance open space for the benefit of outdoor recreation, public health,
aesthetics and community gathering in order to maintain a high level of safety and
positive social interaction within the community.

Create a pedestrian-friendly environment which minimizes conflicts with the
automobile through the development of linkages which tie neighborhoods and points
of interest/interaction together and are enhanced with landscaping and security
lighting. (See Figure 7)

Unify the Area with an enhanced streetscape design and identifiers to create a sense of
place, to assist in marketing and to augment the appeal of the area.

Consider identifying the area by a new name/logo to reflect the area’s historical,
physical and social contexts.

e Maintain or strengthen the level of public services by exploring opportunities for
neighborhood police stations and providing convenient satellite city services. Increase
the perception of safety by augmenting the existing community based policing
approach and creating Neighborhood/Business Watch programs.

+ Encourage undergrounding of utility lines, when feasible.

Land Use Relationships

¢ Create a cohesive relationship among the various land uses, promoting a concentration
and consolidation of compatible land uses and mitigation of existing incompatible land
uses.
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¢ Recognize both the negative and positive impacts of transportation changes onto the
surrounding commercial properties. '

¢ Create or strengthen existing buffers between the commercial uses and the residential
neighborhoods.

¢ Encourage larger buffers for properties redeveloped with increased density and/or
building height.

o Amend the zoning ordinance as necessary to provide opportunities for unique land

uses which meet the objectives of this plan, while maintaining development standards
- to preserve and protect the residential neighborhoods.

* Encourage the establishment of public spaces wherever possible throughout the area,
linking the open spaces to the Indian Bend Wash, the retail centers and the
neighborhoods.

Efficient ¢ irculation System

¢ Encourage the development of an intermodal transportation system which includes
transit, pedestrians, bicycles and other non-auto related means of transportation.

¢ Make pedestrian orientation a design priority for the circulation system within the Los
Arcos Area. Enhance street intersections to increase safety for pedestrians and
consider the needs of the elderly and the physically challenged when designing
sidewalks and pedestrian paths.

» Establish a bicycle-friendly environment within the Los Arcos Area.

e Improve the local street system by considering the closure or modification of
residential streets to minimize cut-through traffic.

. Develop a transit node to serve a variety of transportation modes, such as trolleys and
busses.

¢ Enhance access to the area from the nearby freeways with enhanced signage,
streetscape and gateways.

* Promote efficient local circulation while maintaining the regional traffic routes.
¢ Consider the needs of the businesses when discussing installation of raised medians.

» Provide adequate pakag to meet the automobile and blcycle demands of existing and
new development. Consider innovative ordinance provisions to accommodate the



parking needs, such as joint parking facilities among the three major retail centers and
sh_uttle/tro}iey services among properties.

- Design Character

e Create a recognizable and unified sense of place that ties the area into its regional
context while providing community identity.

o Provide a unified streetscape with landscaping, pavement treatment, street furniture,
area identifiers and street lights. Encourage the private developer to use the
designated street plant palette and color theme.

o Encourage the redevelopment of underutilized, vacant or cleared properties through
application of Design Guidelines, Covenants, Conditions, and Restrictions, incentive
programs or other means. Assemble land into functional compatible parcels, with
respect to shape and size for disposition and redevelopment in accordance with this
Plan. :

e Establish landscape designs to provide human comfort, promote preservation of
mature vegetation and integration of native vegetation. Use landscape materials and
planting pattemns to create an identify of place that relates the site to its regional
context.

"o Develop a vocabulary of built forms and graphics that serve to identify the area in 2
cohesive manner. Unify and coordinate existing uses and architectural differences to
increase functional and visual consistency.

o Expose the public to a wide range of public art experienée of the highest quality.
Introduce utilitarian art into public spaces and along the streetscapes. :
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Redevelopment Elements

Overview

‘The Los Arcos Redevelopment Plan is a comprehensive document integrating many
diverse elements into a cohesive program. Although each of these elements are unique,
their goals and objectives overlap and reinforce each other. For the Los Arcos Area to be
revitalized, several important features must be incorporated.

First, Los Arcos Mall should be renovated in order to provide the most appropriate mix of
retail shopping opportunities, with the potential for complimentary uses such as resorts,
residential, office, entertainment and recreational uses. The new development must relate
to the other two adjacent retail centers, both physically and aesthetically. Pedestrian
comnnections must be provided from the Indian Bend Wash to Papago Park, linking the
three major retail centers at the intersection of Scottsdale and McDowell Roads. The
connections must be comfortable and safe pathways, with sufficient lighting, shade and
rest areas. (See Figure 7)

Second, a variety of programs must be developed for the individual commercial properties
along Scottsdale and McDowell Roads. In some cases, the properties should improve
their physical relationship to the neighborhoods, while preserving or increasing the buffers
to the adjacent residents,

Third, the businesses should jointly market the area to the surrounding neighborhoods. A
program has already been initiated by the Scottsdale/McDowell Auto Dealers Association.
The auto-related uses should be maintained and strengthened through this and similar joint
marketing and promotional events.

Lastly, the area should be unified through the use of consistent streetscape designs and
property development standards. The private sector should be encouraged to install the
Scottsdale/McDowell Road streetscape elements, where applicable. In addition, the
smaller commercial properties should be encourage to improve the physical appearances
of the site and buildings. Public funding of the streetscape improvements will be used to
insure a consistent design.

Sub-Area Discussion

The Los Arcos Redevelopment Area is over 465 acres in size. To ease discussion of the
variety of issues and objectives, the Area has been separated into 3 Sub-areas. (See Figure
8). The following discussion addresses the existing conditions for each Sub-area and
proposes unique planning objectives determined by each Sub-area’s different needs.
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Sub-area A - Commercial Core

Overview

Sub-area A is composed of three major retail centers at the corner of Scottsdale and
McDowell Roads, including Papago Plaza, Los Arcos Mall and Los Arcos Crossing.
Today the three malls represent over 850,000 square feet of retail space on over 70 acres
of land. The malls were developed in the late 1960’s and the late 1970°s under a variety
of zoning districts. While these zoning categories were applicable in the past, the districts’
provisions are restrictive and do not allow for flexibility in development standards. In
addition, the districts only allow for traditional commercial uses and not the mixture of
land uses anticipated in this Plan.

Redevelopment Plan Objectives

Provide a mixed use center at the southeast corner of Scottsdale and McDowell
Roads with complimentary uses, such as retail, urban resort, residential, office,
recreational and cultural. The center should focus on the community’s needs, as well
as emphasize the center's prime location and potential to connect to the adjacent
retail centers. :

Sub-area A will serve as the focal point for the Los Arcos Redevelopment Area. Los
Arcos Mall, specifically, will be the heart of the community, given its prominent location
and development potential. The Mall should serve the surrounding neighborhoods with
goods and services currently not found in the ares. Additionally, the Mall can be
redeveloped with compatible land uses designed to serve visitors, to provide employment
and to provide educanona! opportunities and cultural opportunities.

The redevelopment potential of Los Arcos Mall is hampered by the current multitude of
owners. Redevelopment of the Mall will depend on the cooperation of the existing
owners or an assemblage of some or all of the individually owned parcels. The Mall's
redevelopment will depend primarily on private funding; however, the provision for new
roadways, public parking facilities and pedestrian connections may involve the
participation of and encouragement from the city of Scottsdale.
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Land Use

Amend the zoning ordinance, as necessary, to allow the mixture of uses proposed by
this Plan, to provide flexibility in development standards and to encourage the
redevelopment of the area.

The properties in Sub-area A are currently zoned traditional commercial zoning districts.
These districts do not allow for some of the uses proposed in this Plan, nor do the districts
allow flexibility in development standards. It is anticipated the properties may be rezoned
to new zoning districts which address these concerns.

vir t

Emphasize the public spaces, with the development of gathering places, courtyards
. and especially pedestrian connections.

Pedestrian connections are crucial to Sub-area A, linking Los Arcos Mall to the other
adjacent shopping centers and ultimately to the Indian Bend Wash and to Papago Park.
The connections must be comfortable paths, with enhanced landscaping and security
lights. Uses abutting the path should complement the pedestrian atmosphere, with
amphitheaters, outdoor cafes and coffee houses.

Circulation

Consider construction of a secondary road on the south side of Los Arcos Mall to
relieve the Scottsdale/McDowel Road intersection and to provide improved access to
the south side of the Mall for automobiles and bicycles, while assuring access to the
Los Arcos United Methodist Church and preserving the residential neighborhoods to
the south. '

Sub-area A is served by Scottsdale and McDowell Roads, two of the major arterial streets
in the city. The intersection of Scottsdale and McDowell Roads is the busiest intersection
in the city. As redevelopment of the area is planned, the traffic circulation must be given
careful consideration for its benefits to the Mall and for its potential impacts onto the
surrounding neighborhoods. Los Arcos Mall, and adjacent Los Arcos Crossing, can
benefit from an alternative access road to the south side, connecting to McDowell Road.
This new roadway would provide relief to the major intersection, while also providing
additional frontage for the two centers.

Any modification to the circulation must consider the needs of the Los Arcos United
Methodist Church, located on 74th Street and Culver Street. The Church is a viable asset
for the area and its needs must be considered. Additionally, the new traffic patterns must
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address the residential neighborhood to the south, which currently experiences "cut-
- through” traffic on 74th Street. .

The parking needs in Sub-area A can be achieved through private, public or joint use
parking facilities. Consideration should be given to shared parking facilities to minimize
on-street circulation and to maximize multiple shopping opportunities. Additionally,
garages would provide shaded parking for customers and employees. - The parking
facilities must be connected to the retail centers with comfortable, wide pedestrian paths.

Design Character

The form, height and mass of the architecture of Sub-area A must address the
neighborhood context of the area, while allowing for intensification of the properties.

It is important for the redevelopment of Sub-area A to address the residential
neighborhoods to the south by providing sufficient buffers and transitions to the lower
scale of the residential structures. New development should be encouraged to provide
appropriate intensity and scale.

The existing expanses of asphalt parking lots should be reduced by introducing
landscaping and lower scale buildings along the frontages. This will minimize the
appearance of any height proposed for buildings within the middle of the complex.

Sub-area B - Commercial Frontages

Overview

Sub-area B is composed of the individual commercial properties along Scottsdale Road
and along the eastern end of McDowell Road. The area includes a wide variety of
businesses and services, including the large discount department stores, Kmart and
Smitty’s, the auto-related businesses, small retail centers and fast-food restaurants. Along
Scottsdale Road, north of McDowell Road, some of the existing large buildings have been
renovated into antique malls, resulting in the second largest grouping of antique businesses
in the Valley.
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Redevelopment Plan Objectives

Strengthen the variety of businesses within the area by encouraging antique
businesses and other uses which will complement the commercial core and serve
the adjacent residential neighborhoods.

Sub-area B is composed of a mixture of commercial uses, which serve the broader
community and the immediate neighborhoods. The existing mixture of uses can be
strengthened by joint marketing programs and by targeting new complementary
businesses.

Land Use

In the redevelopment of any property, consider the relationship to the adjacent
residential neighborhoods. Strengthen the buffers between the commercial uses
and the residents.

In most cases, the commercial properties immediately abut a residential neighborhood,
often separated by only a 16 foot alley. This physical relationship can be strained by the
operations of the commercial businesses, particularly in the rear of the structures. As sites
redevelop, appropriate buffers should be provided for the adjacent residential
neighborhoods, using landscaping and/or walls of sufficient height and density. In
addition, the operation of the businesses should be analyzed to minimize noise, odor and
visual impacts. Any intensification or redevelopment of the commercial properties must
respect the scale of the residential neighborhoods.

irculation

Address the tran.sporratzon issues of cut~thraugh traffic in the residential
neighborhoods.

The Los Arcos Area developed with a traditional grid street pattern. This pattern allows
for ease of circulation and for neighborhood interactions, but in some circumstances
allows for non-neighborhood traffic on the local residential streets. Consideration must be
given to the local streets and for potential modification to reduce cut-through traffic. This
is particularly important as the Pima Freeway is completed and freeway traffic enters the
area on Thomas and McDowell Roads.
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Quality of the Environment

Unify the area through consistent streetscape elements and with the provision of
pedestrian and public gathering spaces.

Sub-area B is characterized by either small individual properties or the large discount
department stores. Each of the properties has developed over the years with a unique, and
at times non-complimentary design character. One means to unify the area is to provide a
consistent streetscape character with landscaping, pavement treatment, street furniture and
street lights.

Design Character

Encourage the redevelopment of the individual properties through the use of
Design Guidelines and incentive programs. Provide guidance to the property
owners of small parcels on enhancement and redevelopment potentials.

Another means to achieve design consistency and compatibility among the various
properties is to apply general Design Guidelines. These guidelines would outline

- landscaping requirements, building setbacks and standards for parking lot designs. The
objective of the guidelines would be to establish pedestrian-friendly properties, while
presenting the individual character of the businesses. The guidelines could be imposed
voluntary or encouraged through a variety of incentive programs. Prototypes of
redevelopment potentials for the small individual properties could be developed to spur
ideas and motivation for the business owners.

Work with the city of Tempe on the addressing conflicts and the application of the
streetscape design along Scottsdale Road.

The southern end of Scottsdale Road has a unique relationship with the city of Tempe.
Tempe owns the entire right-of-way for Scottsdale Road, from Roosevelt to McKellips,
including the sidewalk on the eastern side of the street. In this area there are two related
issues: addressing and streetscape. With two municipalities located along the same stretch
of Scottsdale Road, there has developed addressing conflicts. Specifically, properties
within each city share the sanie Scottsdale Road address, leading to confusion.

The second issue is the application of the Scottsdale Road streetscape and gateway
features. This section of the city of Scottsdale, along the western side of Scottsdale Road
from McKellips to Roosevelt is already fronted by the city of Tempe’s typical streetlights.
The area needs to be a statement for the city of Scottsdale, as the major southern gateway.
The city must work cooperatively with the city of Tempe to develop a joint streetscape

program. | |
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Sub-areé C- Auto Core

 Overview

Sub-area C comprises automobile dealerships and related uses along the western end of
McDowell Road, from 64th Street to just east of Scottsdale Road, and to the North and
south of McDowell along Scottsdale Road. (See Figure 8).

Redevelopment Plan Objectives

Strengthen and maintain the automobile dealerships as a regionally significant
retail use, employment base and tax base for the City.

The dealerships represent the widest assemblage of automobile makes in the Valley and
represent a major tax base for the city. With support from the City Council, the
automobile dealers have already formed the Scottsdale/McDowell Auto Dealers
Association to address joint marketing and other programs. The city is committed to
participate with the dealers on their joint marketing programs and to encourage the
Association to continue their efforts.

Although the area is composed of primarily auto-related businesses, the introduction of
complementary uses, such as financial institutions and restaurants to Sub—area C, is-
applicable.

i t Aro t

Create a Neighborhood/Business Block Watch program to jointly address issues
such as safety, security, noise and traffic.

The automobile dealers have developed like the other commercial properties in the Area,
directly adjacent to the residential neighborhoods with often just a 16 foot alley as
separation. With the inherent operations of the dealers including repair work and the need
for outdoor paging systems, often there is tension with the surrounding residents. In
addition, the dealerships have a need for increased security for their propenies. The
establishment of a joint Nexghborhood/BuSmess Block watch has two main advantages:
the residents can assist in the security of the businesses and the joint association can
address netghborhood issues, such as noise and traffic.
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Land Use

In the redevelopment of any property, consider the relationship to the adjacent
residential neighborhoods. Strengthen the buffers between the commercial uses
and the residents.

Similar to Sub-area B, the properties in Sub-area C are immediately adjacent to residential
neighborhoods. In the redevelopment of any property, consideration must be made for the
relationship between the residential and commercial uses and buffers provided or
strengthened. ’

Circulati

Address the transportation issues of cut-through traffic in the residential
neighborhoods. '

As noted in Sub-area B, the commercial properties in Sub-area C are located immediate
adjacent to the residential neighborhoods and often use the local streets for access and for
road testing of vehicles. Analysis of the local street patterns is required to determine if
modifications are necessary. .

Design Character

Unify the area through consistent streetscape elements.

The majority of the automobile dealers have either recently renovated their structures or
have recently constructed new complexes. In these cases, the sites meet the current city
standards for landscaping, building setbacks and aesthetics. However, there is
inconsistency among the type of landscape materials along the street frontages. To
provide a more uniform appearance and to give Sub-area C a unique character and an
edge in marketing, consideration should be given for installing the approved McDowell
Road streetscape design and for collaboration on new area identifiers, such as banners,
street lights and street furniture.
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REDEVELOPMENT IMPLEMENTATION

Approach to Achieve Objectives

To achieve the desired results of the Los Arcos Redevelopment Plan, the city of
Scottsdale believes a comprehensive and cooperative approach to the Los Arcos
Redevelopment Area is necessary. This approach will combine a comprehensive mixture
of efforts designed to address the factors influencing change and a cooperative partnership
between the public, private and non-profit participants.

The city of Scottsdale will work to insure public decisions and investments are made with
an awareness of the potential and/or detrimental effects on the Los Arcos Area. The city
will work to insure the objectives of the Redevelopment Plan are pursued and result in a
. beneficial outcome for the ares. In addition, the city will work closely with property
owners, financial institutions, developérs, realtors, home builders, business owners,
investors and citizens to identify and to maximize opportunities for redevelopment.

Through & combined effort of individuals and organizations with an interest in the Los
Arcos Area, the issues can be addressed and the concerns can be resolved. Through a
cooperative approach, consensus can be achieved and the objectives of this Plan realized.

- Planning Criteria and Standards

The criteria and development standards included within the existing codes and ordinances
of the city of Scottsdale and its plan for the general area will apply in the Los Arcos
Redevelopment Area unless modified by this Plan or other standards emanating from this
Plan. The standards shall provide the guidance required for such issues as density, site
coverage, setbacks, building height, landscaping, parking, and other aspects of
development. At the same time, efforts may be made to update or supplement the City’s
code and plans as necessary to facilitate and provide a sound regulatory framework for
new and innovative development in accordance with this Plan.

Additional controls and limitations may be applied to any property acquired and disposed
of by the City, or for which any public assistance in development and rehabilitation is
provided. ~Standards for building intensity, land coverage, and other features of
development shall be designed to achieve the Plan’s objectives and to accomplish the
following:

* alleviate overcrowding and the creation of congestion on public streets,

* encourage alternatives to the automobile and reduce air pollution,
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» maintain sufficient open space to provide for pedestrian movement and activity and for
landscaping and other amenities,

* maintain a balance between demands on capacities of public utilities, facilities and
services,

* improve extreme climatic conditions and encourage energy conservation, and,

e improve negative environmental conditions.

To further guide development in the Area and to provide a basis for the review of project
proposals, the specific pro;e.ct or disposition plans shall include standards and proposals
for the following:

o the location, amounts, and types of pirking to be provided,

* landscape development, preservation and improvement of open space areas, setbacks,
rights-of-way, and other open or public areas,

e building heights and setbacks,
¢ vehicle loading and service,

e facilities and designs to reflect climatic and environmental conditions and the need for
energy conservation,

¢ control of signs and other features of site and structure design,
* location and design standards for all major streets and streetscape improvements,

* location and nature of facilities required to meet public transportatton and bicycle uses
and needs,

¢ specific land-uses and,

¢ specific building intensities and land coverage.
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Proposed Redevelopment Actions

The Los Arcos Redevelopment Plan is not intended to limit the city of Scottsdale in its use
of any and all powers under the Arizona Revised Statutes (e.g. AR.S. Sec. 36-1474, Sec.
12-1111, Sec. 9-240, and Sec. 9-276), the City Charter of the city of Scottsdale, or any
other law defining the city of Scottsdale’s legal powers. The city of Scottsdale may take a
wide array of actions to achieve the objectives of this Redevelopment Plan. These include
but are not limited to the following actions.

Continuing Planning

The City shall continue efforts to assess and ’respond to changing market conditions,
needs, and desires of residents, property owners, and msntutxons in the project area within
the guidelines of this Plan.

The City may also participate in planning efforts with other public and private interests to
accomplish the objectives of this Plan. The City shall coordinate plamning and
implementation activities and bring zoning, and other regulations and plans for private and
public facilities into conformance with this Plan. In addition, the City shall review and
take action on development proposals according to the City’s disposition procedures,
consistent with City Council’s direction regarding the extent of municipal involvement in
the area.

Technical Assistance and Counseling

The City may provide technical assistance and counseling to property owners, occupants,
and institutions within the Los Arcos Redevelopment Area regarding the methods and
impacts of the implementation of this Plan. The City may aid in the preparation of
development proposals, coordinate proposals with other agencies on a formal and informal
basis, counsel property owners and tenants on available assistance, and prepare
educational and informational documents which aid in the achievement of the objectives of
this Plan.

Provision of Public Services

The City will provide a level of public service within the Los Arcos Redevdopm@nt Area
that is consistent with that provxded elsewhere in the city. These services may include

police, fire, health, social services, insurance, counselmg, and other types of services
whxch support the objectives of this Plan.
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Preparation of Land for Redevelopment

The City shall undertake a variety of actions, which support the objectives of this Plan,
within the Los Arcos Redevelopment Plan to prepare land for redevelopment. These may
include the following actions.

s Acquisition - The City may purchase, lease, obtain options on, acquire by gift, grant,
bequest, devise, eminent domain, or otherwise, or any interest therein, together with -
any improvements thereon, any necessary or incidental real or personal property.

o  (Clearance and Land Preparation - The City may hold, improve, clear, or prepare for
redevelopment any such property.

¢ Disposition - The City may s;ell, lease, exchange, transfer, assign, subdi&ide, retain for
 its own use, mortgage, pledge, hypothecate, or otherwise encumber or dispose of any
real or personal property or any other interest therein.

o Contracts - The City may enter into contracts with redevelopers of property
containing covenants, conditions, and restrictions regarding the use of such property
for residential, commercial, or.other purposes as outlined in this Plan.

e Covenants - The City may make any of the covenants, conditions, and restrictions of
the above mentioned contracts into covenants running with the land, and provide
appropriate remedies for any breach of any such covenants or conditions, including,
for example, the right of the municipality to terminate such contracts or any interest in
the property created pursuant thereto,

o Subdivision - The City may subdivide, vacate, resubdivide, or otherwise change the
recorded arrangement of property under its control.

Relocation

Families and businesses displaced as a result of property acquisition by the City in the Los

Arcos Redevelopment Area shall be relocated in accordance with the Arizona Revised

Statutes and, when Federal funds are used, the Uniform Relocation Assistance and Real
Property Acquisition Policies Act of 1970.
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Removal or Installation of Public Improvements and Facilities

The City may arrange or contract for the removal, furnishing or. repair, by persons or
agencies, public or private, for services, privileges, works, streets, roads, landscaping, and
streetscape improvements, public utilities or other facilities required to achieve the Plan’s
objectives. These arrangements may include contractual responsibilities of redevelopers to
provide public improvements as a condition of redevelopment agreements with the City.

Land Disposition

The City shall undertake a variety of actions, which support the objectives of this Plan,
within the Los Arcos Redevelopment Area to dispose of land for redevelopment. These
may include the following actions.

o Transfer of Property Interest - Acquired property or interest by the City therein, may
be sold, leased, exchanged, or otherwise transferred to any redeveloper for residential,
recreational, commercial, or other uses, both public and private.

o Transfer Restrictions - Acquired property may be transferred subject to such
covenants, conditions, and restrictions as are deemed to be in the pubhc interest or
necessary to carry out the objectives of this Plan.

s Fair Value - Acquired property shall be transferred at its fair value for uses proposed
in accordance with this Plan. Fair value may be less than the cost of acquiring and
preparing the property for redevelopment. In determining fair value, restrictions on
the property and the covenants, conditions, and obligations assumed by the
redeveloper of the property shall be considered.

o Public Offering - Acquired property shall be transferred only after public advertising
: for bids or proposals has been made for at least thirty (30) days, or under such
reasonable competitive biding procedures as the City prescribes.

. Temparary Use - The City may temporarily operate and maintain acquired real
property in the Los Arcos Redevelopment Area pending disposition of the property for
redevelopment, for uses and purposes deemed desxrable even though not in conformity

- with this Plan.

» Other - Additional and specific information shall be included in all Land Sales Offering
documents pertaining to property offered for redevelopment.
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Non-Discrimination Provision

The property within the project shall not be restricted as to the sale, lease, use, or
occupancy upon the basis of race, sex, religion, color, or national origin.

Effective periods of Controls-Extensions

The provisions and requirements outlined in this section shall be in effect for twenty (20)
years from the date of recordation of this Plan; except that the non-discrimination
provision shall be in effect in perpetuity. The provisions and requirements, or any part of
them thereafter may be extended for additional, successive ten year periods.

Financing and Cost of Development'Projects

Financin

Financing of redevelopment activities will come from one or more of the funding sources
listed below: '

s Federal funds and grants,
o State funds and grants,
» Intergovernmental Revenues from other governmental entities,

s City Development and Expansion Funds for those projects directly related to such
accounts, '

o private funding,
s Industrial Development Authority Financing for qualified projects,

* taxes levied by an Enh'anced‘Municipal Services District or Community Facilities
District,

e city revenues generated within the project,

¢ existing and new Improvement Districts for benefited projects,
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¢ grants and other funds received by the City for qualified projects,

e any other source of funding available to the City for use for redevelopment projects.

Cost

It is the City’s goal to conserve public resources to the maximum extent possible, by
relying on privately funded redevelopment whenever feasible.

Procedure for Changes in Approved Plan

The Los Arcos Redevelopment Plan may be amended from time to time upon compliance
with the requirements of law provxded that, in respect of any land in the redevelopment
area previously disposed of by the city of Scottsdale for use in accordance with this Plan,
the City receives written consent of the owner of such land if the interest therein of the
owner is materially affected by such amendment. Where a property has been redeveloped
in conformance with this Plan, steps may be taken to request that City Council adopt a
resohstion deleting the property from the redevelopment area designation. All property
owners within three-hundred (300) feet of the redevelopment area boundaries shall be
notified in writing thirty (30) days prior to a public meetmg where an amendment to this
Plan is being considered.
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STATUTORY REQUIREMENTS

Redevelopment Plan Checklist

The city of Scottsdale is complying with Arizona Revised Statute 36-1479 by including in
the Redevelopment Plan the following items:

L

A statement of the boundaries -of the redevelopment project area (Figure 2 and
Exhibit A). '

A map showing the existing uses and conditions of the real property therein (Figure
3,4, 5and 6).

A land use plan showing proposed uses of the area (Figure 3).

Information showing the standards of population densities, land coverage, and
building intensities in the area is located in published statistical data, zoning
ordinance, and land use plan support data available in the city of Scottsdale’s
Redevelopment and Urban Design Studio.

A statement of the proposed method and estimated cost of the acquisition and
preparation for redevelopment of the project area and the estimated proceeds or
revenues from disposal to redevelopers (page 31-32).

A statement as to the kind and number of site improvements and additional public
utilities which will be required to support the land uses in the area after
redevelopment {page 6-7).

A statement of the proposed method of financing the redevelopment project area
(page 33).

A statement of a feasible method proposed for the relocation of families to be
displaced from the redevelopment project area (page 31).
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APPENDICES

Exhibit A - Legal Description and Quarter Sections of Project
Area

Those parts of the Northwest, Northeast and Southwest Quarters of Section 2, the
Northwest and Northeast Quarters of Section 3, and the Northwest and Northeast
Quarters of Section 1, Township 1 North, Range 4 East. Also, the Northeast, Southwest
and Southeast Quarters of Section 34, the Northwest, Southwest and Southeast Quarters
of Section 35, and the Southwest and Southeast Quarters of Section 36, Township 2
North, Range 4 East of the Gila and Salt River Median, Maricopa County, Arizona, more
particularly described as follows:

Beginning at the Southwest corner of the City of Scottsdale City limits being 55 feet
South of the Southwest corner of the Southwest Quarter of Section 2, Township 1 North,
Range 4 East and the True Point of Beginning;

thence, North along the City of Scottsdale City Limit Line, a line 65 feet East of the West
- line of said Section 2 to a point 50 feet south of the Mid Section Line of said Section 2;

thence West continuing along the City of Scottsdale City Limit Line to a point 40 feet.
West of the East Line of Section 3, Township 1 North, Range 4 East;

thence, continuing along the City of Scottsdale City Limit Line along a 15 foot radius
concave to the Southwest extending from a point 30 feet south and 55 feet West of the

East Quarter corner of said Section 3 to a point 45 feet South and 40 feet West of the
East Quarter corner of said Section 3;

thence North continuing along the City of Scottsdale City Limit Line being 55 feet West
of the East line of said Section 3 to the Southeast corner of recorded Parcel 129-13-002G;

thence West along the South line of said parcel 129-13-002G to the Southwest corner of
said parcel;

thence North along the West line of said parcel 129-13-002G to the Northwest corner of
said parcel; .

thence West to the Southeast corner of recorded plat Papago Parkway No. 3 (80-40);

thence North along the East line of said Papago Parkway No. 3 (80-40) and recorded plat
Papago Parkway (78-12) to a corner point of Lot 52 of said Papago Parkway (78-12);

thence West continuizig along said Papago Parkway (78-12), N. 88° 49' 40" W, 285.00
feet to a subdivision corner; .

July 2, 1996 39



thence North continuing along said Papago Parkway (78-12), N. 01° 00" 45" E., 285.00
feet to the Northeast corner of said plat;

thence West along the North line of sazd Papago Parkway (78-12) to the Northwest
comer of said plat;

thence continuing West along the North line of recorded plat Polynesian Paradise-
Condominium (12-7) to the Northwest corner of said plat;

thence South along the West line of said Polynesian Paradise-Condominium (12-7) to the
Southwest comer of said plat;

thence West along the North line of recorded plat Papago Parkway No. 7 (81-49) to the
Northwest corner of said plat;

thence North along the West line of the East one-half of the Northwest Quarter of Section
3, Township 1 North, Range 4 East to the South right of way line of McDowell Road;

thence West along said South right-of-way line of McDowell Road to the West line of said
Section 3; \

thence North along said West line of Section 3 and Section 34, Township 2 North, Range
4 East, to the Northwest corner of recorded plat Scottsdale Auto Park (320-20);

thence East along the North line of said Scottsdale Auto Park (320-20) to the Northeast
corner of said plat;

thence South along the East line of said Scottsdale Auto Park (320—20) to the Southeast
corner of said plat;

thence East across the Arizona Canal to the Southeast corner of said Arizona Canal;

thence North along the East line of said Arizona Canal to the Southwest corner of
recorded plat Village Grove (71-49);

thence East along the South line of recorded plats Village Grove (71-49), Village Grove
Six (76~ ), the Redlands (68-23) and Wonderland (100-19) to the Southeast comer of said
Wonderland (100-19);

thence North along the East line of said Wonderland (100-19), also being the West line of
recorded parcel 129-33-0018 to the Northwest corner of said parcel;

thence East along the North line of said parcel 129-33-0018 to the Southwest corner of
recorded parcel 129-33-019A;



thence North along the West line of said parcel 129-33-019A to the Northwest comer of
said parcel;

thence East along the North line of said paroell 129-33-019A to the Northeast corner of
said parcel;

thence North along the West line of recorded parcel 129-33-023A to a point on the South
line of Lot 12 of recorded plat Wonderland (100-19);

thence East along the South line of Lot 12 and 13 of said Wonderland (100-19) to the
Southeast corner of said plat;

thence North along the East line of said Wonderland (100-19), recorded plats Scottsdale
Meadows Unit 1(74-36), Papago Paradise Unit Two (65-48), Papago Paradise Unit One
(62-40), recorded parcel 129-5-004D and to the Northeast corner of recorded plat Palo
Verde Villas (146-45);

thence East along the South line of recorded parcel 129-5-007H to the Southeast corner
of said parcel;

thence North along the East line of recorded parcel 129-5-007H to the Northeast corner
of saxd parcel;

thence East along the North line of recorded parcel 129-5-007G to the Northeast corner
of said parcel;

thence North along the East line of recorded parcel 129-5-009E to the Northeast corner of
said parcel;

thence West along the North line of recorded parcel 129-5-009E to the Southeast corner
of recorded parcel 129-5-010D; .

thence North along the East line of recorded parcel 129-5-010D to the Northeast corner
of said parcel;

thence West to the intersection of Wilshire Drive and 71st Place;

thence North along the 71st Place centerline to the South line of Northeast Quarter of the
.Noxjtheast Quarter of Section 34, Township 2 North, Range 4 East;

thence East to the Southeast Corner of recorded plat Cranbrooke Manor (58-17);

thence North along the East line of said Cranbrooke Manor (58-17) to the Northwest
corner of Lot 4 of recorded plat Austin Tract (37-35);



thence East along the North line of said Lot 4 to the West line of recorded plat Scottsdale
Crossing (350-39);

thence South along the said West line to the Southwest corner of said Scottsdale Crossing
(350-39);

thence East to the extension of Windsbr Avenue and 72nd Placé intersection to the South
line of said Scottsdale Crossing (350-39);

thence South along the centerline of 72nd Place to the extensimi of the North line of Lot
15 of recorded plat Juanita *Y" Olmo Frontier Place (46-12) to the 72nd Place centerline;

thence West along the extension of and North line of said Lot 15 to the Northwest comer
thereof; '

 thence South along the West line of Lots 15, 16, and 17 of recorded plat Juanita "Y"
Olmo Frontier Place (46-12) to the Southwest comner of said Lot 17;

thence East to the Northwest comer of recorded plat Scottsdale Estates Four (72-49);
thence South along the West line of recorded plats Scottsdale Estates Four (72-49) and
Town and Country Scottsdale (79-40) to the Southwest corner of said Town and Country
Scottsdale (79-40);

thence East to the Northwest corner of recorded parcel 131-19-002V;

thence South along the West line of said parcel 131-19-002V to a point on the North line
of recorded parcel 131-19-003H;

thence West along the North line of said parcel 131-19-003H to the Northwest corner of
said parcel; » :

thence Southwest along the West line of recorded parcel 131-19-003H to the Southwest
comer of said parcel;

thence South along the West line of Lots 1 thru 7 of recorded plat Scottsdale Estates
Amended (66-16) to the Southwest corer of said Lot 7 of said plat;

thencg East to a corner point of said Scottsdale Estates Amended (66-16);
thence South to a corner point of said Scottsdale Estates Amended (66-16);

thence East along the South line of said Scottsdale Estates Amended (66-16) to the
Southeast corner of said plat;
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thence South to the Southwest comner of recorded plat Scottsdale Estates Two (70-07);

thence East along the South line of said Scottsdale Estates Two (70-07) to the Southeast
corner of Lc_xt 202 of said plat;

thence North along the East line of said Lot 202 and extension thereof to the centerline of
Almeria Road;

thence East along the centerline of Almeria Road to the intersection of Almeria Road and
Miller Road; ‘

thence South along the centerline of Miller Road to the intersection of Miller Road and the
extension of the south line of recorded plat Villa Eldorado (Per Docket 9817-807);

thence East along the South line of said Villa Eldorado (Per Docket 9817-807) to the
Southeast corner thereof;

thence continuing East to the Northeast corner of recorded parcel 131-22-0067; ‘
thence South to the Northwest corner of recorded parcel 131-22-006P;

thence Southeast along the East line of said parcel 131-22-006P to the Southeast corner
thereof;

thence East along the South line of recorded parcel 131-22-006Q to the Southeast corner
thereof;,

thence Nértheest along the East line of recorded parcel 131-22-006Q to the West right-of-
way line of 77th Street;

thence North along the West right-of-way line of 77th Street to the Northeast corner of
recorded parcel 13 1_—22-006Q;

thence East to the Southeast corner of recorded plat Vista El Dorado (275-33);
thence South to the Southwest corner of recorded plat Hacienda Del Rey (195-14);

thence East along the South line of said Hacienda Del Rey (195-14) to the intersection of
Hayden Road and the extension of the South line of said plat;

thence South along the Hayden Road centerline to the intersection of Hayden Road and
Elm Drive; '
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‘thence East along the Elm Drive centerline to the intersection point of said centerline and
the extension of the West line of Lot 4 of recorded plat Park McDowell Unit One (48-24),

thence South along said West line of said Lot 4 to the Southwest corner thereof;

thence Southeast following the South line of Lots 4 thru 13 of said Park McDowell Unit
One (48-24) to the Southeast comer of said Lot 13 and extension thereof to the centerline
of Elm Drive,

thence North along said Elm Drive centerline to the intersection of said Elm Drive
centerline and the extension of Lot 1 of recorded plat Park McDowell Unit Two (68-11);

thence East along the South line of said Lot 1 of said Park McDowell Unit Two (68-11)
to the Southeast corner thereof;

thence North along the South line of said Park McDowell Unit Two (68-11), to the
Southeast corner of Lot 3 of said plat;

thence East along the South line of said Park McDowell Unit Two (68-11), to the.
Southeast corer of said plat;

thence continuing East along the South line of recorded plat Cox Heights Unit Two (85~
" 39) to the Southeast corner of said plat and extension thereof to the centerhne of Granite
Reef Road;

 thence South a!ong said Granite Reef Road centerline to the Southwest corner of recorded
plat Cox Heights Unit Seven (94-95) extension and said centerline; :

thence East to the Northwest corner of recorded plat Scottsdale Sierra (282-1);

thence South along the West line of said Scottsdale Sierra (282-1) to the Southwest
corner of said plat;

thence East along the South line of said Scottsdale Sierra (282-1) to the Southeast corner
of said plat;

thence following along the East line of said Scottsdale Sierra (282-1) to the Northeast
corner of said plat;

thence East to the Northwest corner of recorded parcel 131-49-0877;

thence South along the West line of said parcel 131-49-087J to the Southwest corner of
said parcel;
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thence East along the South line of said parcel 131-49-087J to the Southeast corner of |
said parcel;

thence North along the East line of said parcel 131-49-087J to the Northeast corner of
said parcel;

thence East along the South line of recorded plat Scottsdale Estates Twelve (91-22) to the
Southeast corner of said plat; )

thence North along the East line of Lots 2373 thru 2376 of said Scottsdale Estates Twelve
(91-22) to the Southwest corner of recorded plat Pima Plaza Estates (176-36);

thence East along the South line of said Pima Plaza Estates (176-36) to the Southeast
corner of said plat and extension thereof to the East line of Section 36, Township 2 North,
Range 4 East;

thence South along the said East line of Section 36 to the intersection with the extension
of the North line of recorded plat the Trails at Scottsdale IV (256-12); '

thence West along said extension and North line of said the Trails at Scottsdale IV (256-
12) and recorded plat Scottsdale Trail Condos (265-50) to the Southeast corner of
recorded plat Irvine Park Condos (253-21);

thence North along the East line of said Irvine Park Condos (253-21) to the Northeast
comner of said plat, also being a point on the South right-of-way line of McDowell Road;

thence West along said South right-of-way line of McDowell Road to the Northeast
corner of recorded plat Scottsdale Commerce Centre (266-21);

thence South along the East line of said Scottsdale Commerce Centre (266-21) to the
Southeast corner of said plat;

thence West along the South line of said Scottsdale Commerce Centre (266-21) to the
Southwest corner and extension thereof to the centerline of Granite Reef Road, also being
the West line of Section 1, Township 1 North, Range 4 East;

thence North along said West line of Section 1 to the extension of the North line of
recorded plat McDowell Parkway (76-03) to said West line of Section 1;

thence West along the extension and North line of said McDowell Parkway (76-03) to the
Northwest corner of said plat;

thence South along the West line of said McDowell Parkway (76-03) to the Northeast
comer of recorded plat Vista Del Camino HI (179-32); :
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thence West along the North line of said Vista del Camino HI to the Northwest corner of
said plat;

thence North along the West line of recorded plat Vista Del Camino IV (209-2) to the
Northwest comer of said plat, also being a point on the south right-of-way line of
McDowell Road;

thence West along said South right-of-way line of McDowell Road to the Northeast
comner of recorded parcel 131-12-142;

thence South along the East line of said recorded parcel 131-12-142 to the Southeast
corner of said parcel;

thence West along the South line of said recorded parcel 131-12-142 to the Southwest
corner of said parcel;

thence South 10 feet to the Northwest comer of recorded parcel 131-12-078P;

thence East along the North line of said parcel 131 12-078P to the Northeast corner of
said parcel;

thence South along the East line of said parcel 131-12-078P to the Southeast corner of
said parcel;

thenoc West along the South line of said parcel 131-12-078P to the Southwest comner of
said parcel and extension thereof to the centerline of Miller Road also being the West line
of the Northeast Quarter of Section 2, Township 1 North, Range 4 East;

thence South along said Miller Road centerline to the extension of the Northeast comer of
recorded parcel 131-17-008C;

thence West along the North line of said parcel 131-17-008C to the Northwest corner of
said parcel;

thence South along the West hné of said parcel 131-17-008C to the Southwest corner of
said parcel, also being a point on the North line of recorded plat New Papago Parkway
Unit 8 (85-21);

thence West along the North line of §aid New Parkway Unit 8 (85-21) to the Northwest
comner of said plat and extension thereof to the centerline of 74th Street;

thence South along said centerline of 74th Street to the intersection of 74th Street and
Belleview Street;
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thence West along the centerline of Belleview Street to the intersection of said centerline
with the extension of the West line of Lot 182 of recorded plat New Papago Parkway Unit
9 (85-33); '

thence Southeast along the West line of Lots 182 thru 184 of said New Papago Parkway
Unit 9 (85-33) to the Northeast corner of Lot 284 of said plat;

thence West along the North line of Lots 284 thru 296 of said New Papago Parkway Unit
9 (85-33) to the Northwest corner of said Lot 296; :

thence South along the West line of Lots 296 thru 307 of said New Papago Parkway Unit
9 (85-33), Lots 318 thru 332 of recorded plat New Papago Parkway Unit 10 (90-41) and
Lots 779 thru 790 of recorded plat New Papago Parkway Unit 13 (93-10) to the
Southwest comer of said Lot 790;

thence East along the South line of Lots 790 thru 795 of said New Papago Parkway Unit
13 (93-10) to the Southeast corner of said Lot 795;

thence South along the West line of Lots 876 thru 881 and Lot 912 of said New Papago
Parkway Unit 13 (93-10) to the extension of the West line of said Lot 912 to the City of
Scottsdale City Limit line and East line of Tract "A" of recorded Papago Garden (90-37);

thence South 20 feet following the City of Scottsdale City Limit line;
thence West along the City of Scottsdale City Limit line being 55 feet South of the South
line of Section 2, Township 1 North, Range 4 East, to a point being 55 feet South of the

Southwest corner of the Southwest Quarter of Section 2, Township 1 North, Range 4
East and the True Point of Beginning.
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ﬁxhibit B - Resolution No. 4424

RESOLUTION NO. 4424

A RESCLUTION OF THE CITY OF SCOTTSDALE , MARICOPA COUNTY, ARIZONA, FINDING
T"E EXGSTENCE CF A SLUM AREA IN THE CITY OF SCOTISDALE, AND DECLARING THE
NECESSITY FOR REDEVELOPMENT OF SUCH AREA.

WEEREAS. ttle 36 of the Arizona Revised Sta:utes provides for slum clearance and redevelopment of ar
within municipaiites; and

WF"‘%.E«S such swures reguire tat cermain findings be made ¢ by the governing body of 2 municipality prior
o the 2xercise of the powers granred thereby; and

WEEREAS, mors then 86-percent of afl scucmres which axist within the boundaries of the map in Exaibit
A are substandary ! oy reason ot  Suiiding deterioration, poor general site appearance. the presence of a1 arrractive nuisance,
or the existance of condidons thar sndanger life or property; and

WEEREAS, more than 52 percent of all swuctures which exist within the boundaries of the map in Exaibic
A are old or obsoiere and are thersby a threat o the szam’mv and vieaiicy of the surrounding area; and

WEEREAS. u‘ze sumber of zonmg violations per acre for the calendar vear 1994 within the boundaries of
:he map in Exhibiz A was spproximetely .83 in 1994, which greatly excesds the aupranzm ats 395 zoning violations pes
ve for the most deasely popuiated and estsblished part of die Clty, generally south of the Beil Road Aligament; and

WHEREAS. the sumber of poiice uepmenw reporTs against persons or property from January 1, 1994 :n
July 1. 1995 within the boundaries of the map in Exhibit A was auproxxm*te‘v 5.1 per scre, which greatdv axcesds
.77 reports pec zcre for the most denseiy popuia:ea and estabiished part of the city, generallv south of the Beil Roaa
Alignmernt; and '

WEERZAS. che zrea :ndxc.xzm diversity of property ownership with 406 parceis under 219 separzre

ownerships, 2 ratic of less than S:i. and

WEEREAS, such Sctors or combinations thersof are conducive 1o iil heaith. wansmission of disease. infzme
morwmlity, fuvenile deiinquency or srime and are dewrimental o the public heaith, saferv, morals or weifare,

e

NOW. THEREFCTRE. let it be resoived by the Councii ot the Ciry o Sconsdaie, Maricopa County, Adzona.
35 foilows: :
degdon |, Thar a sium area is hereby found o exist within the corporate limits of the City of Scomsdaie whica

sonstitutes 1 sericus wnd Zrowing menace. and is injurious o the pubiic heaith. satery, morais and weifare of the residents
of the City or Scotsdale. Such irea is ae'me*red on the map in Exiibic A. atcached herero and made a part her 30" hX4

. ramrnn‘_q

b4 21

b .
Secrion 7. The receveiopmient of such are2 is necsssary 0 praserve the public health. safery. morais 3¢

welrare of the residents of the Tltv of Scousdaie.
Page 45
July 2, 1956 ‘



Resoiution No. 4424

) PASSED AND ADOPTED by the Council of the City of Scottsdale. Maricopa County, Arizona this day this
_(ﬁ" day of éﬁ;;,-:m é& 2, on 1995,
CITY- QF SCOTTSDALE, an Arizona

By: ?‘w )\,.

Herbert R. Drinkwster, Mayar

ATTEST:

,@'eréz%-/w' ey,

Sonia Robermon, Ciry Clerk

APPRQVED AS TO FORM: .
J
RN

Fredda BiSmaty, [City Antorney

()

3
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Exhibit C - Resolution No. 4568

RESOLUTION NO. 4588

A RESCLUTION OF THE COUNCIL OF THE CITY OF SCOTTSDALE,
MARICOPA COUNTY. ARIZONA, APPROVING A REDEVELOPMENT
PLAN FOR THE LOS ARCOS REDEVELOPMENT AREA.

WHEREAS. the Scottsdale City Council of December 18. 1993, adopted Resotution No. 4424 finding that
a slum exists within the Los Arcos Redevelopment Area and declaring it necessary in the interest of the public
health, safety, morals and welfare of the residents of the City o redevelop such area: and

WHEREAS. a General Plan for the development of the City of Scottsdale has previously been preparsd
and approved by the Council of the City of Scoutsdale; and 5

WHEREAS, Title 36 of the Arizona Revised Starutes requires the City to prepare and adopt 2
Redevelopment Plan for a redevelopment area prior to the exercise of powers granted thereby: and

WHEREAS. the Redevelopment & Urban Design Swudio staff of the City have studied this area, met with
numerous individuals and neighborhood and business organizations within the area as part of the Redevelopment
Plan development and referred the Redevelopment Plan to the Council of the City of Scottsdale for review and
approval: and

WHEREAS. the Scortsdaie City Planning Comumission has previously reviewed such Redevelopment Plan
and has submitted irs written recommendations respecting the proposed Redevelopment Plan to the Council of the
City of Scoursdais.

NOW. THEREFORE. let it be resolved by the Council of the City of Scousdale, ’Wancopa County,
Arizona. as follows:

Segtion 1. The City Council finds that the Los Arcos Area Redevelopment Plan dated June 17, 1996, is
feasible and in conformity with the General Plan for the de»e!opmcnz of the City of Scottsdale asa whnle

Section 2. The Los Arcos Area Redevelopment Plan is hereby approved and adopted.

PASSED AND ADOPTED by the Council of the City of Scottsdule. Maricopa County, Arizona this

Lad. dayof _, L;/‘ . 1996

CITY OF SCOTTSDALE. an Arizona,

Aj |
. PR

Sonia Robertson. Ciry Clerk

—\P"R@VED AS TO-ﬁOR}r

VA

Frodda J. 8 Bismag. CivXttorney
) X ATTACHMENT #2

Tuly 2, 1996 . 67
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EXHIBIT “E”

MEMORANDUM OF NEW LEGAL DESCRIPTIONS

When Recorded Return to:

CITY OF SCOTTSDALE
One Stop Shop/Records
(Lila Madden)
7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251
City of Scottsdale Contract No. 2003- -COS

MEMORANDUM OF NEW LEGAL DESCRIPTIONS

THIS MEMORANDUM OF NEW LEGAL DESCRIPTIONS (the “Memorandum”)
is made this ___day of , 2003, by and between the City of Scottsdale, an
Arizona municipal corporation (“City”) and Los Arcos Development, LLC., a Delaware
limited liability company ("Developer™).

RECITALS

A. Developer and City are this date entering into a Redevelopment
Agreement {the "Redevelopment Agreement”) providing for the redevelopment of the
property legally described on Exhibit 1 attached hereto (the "Property”). The
Redevelopment Agreement is being recorded in the official records of Maricopa
County, Arizona contemporaneously with the recording of the Memorandum.

B. The Redevelopment Agreement contemplates that City and Developer
will execute and deliver various documents described therein (collectively the
“Documents”). The Documents include the Redevelopment Agreement and every
deed, lease, declaration and other agreement, document or instrument attached to,
required by or contemplated by the Redevelopment Agreement.

C. The Documents provide for the devetopment of various parcels (the
"Parcels”) of the Property as described in the Redevelopment Agreement. The Parcels
are referenced multiple times in the various Documents.

D. Legal descriptions for the Parcels have not yet been completed.
E. The intent and purpose of this Memorandum is to:
1. Provide a uniform Parcel naming convention to be used in all of

the Documents.

2. Provide for a single set of final legal descriptions to be effective
with respect to all of the chuments.

EXHIBITE
Page 1 of 4



3. Provide a mechanism for such legal descriptions to be completed
and be made effective with respect to each Document.

NOW, THEREFORE, in consideration of the foregoing, and other good and
valuable consideration recewed City and Developer hereby agree as follows:

1. Uniform Parcel Names and Lesgal Descriptions. At all times and for all
purposes under the Documents, all Parcel names used in the Documents shall refer to
the various Parcels of the Real Property of the same name depicted on the drawing
attached hereto as Exhibit 2. The final legal descriptions for the various Parcels shall
be prepared based on the drawing attached hereto as Exhibit “B” and shall conform
to the Regulatory Approvals.

2. Permanent Legal Descriptions. Following the issuance of the Regulatory
Approvals, Developer shall prepare an ALTA survey of all of the Parcels and final legal
descriptions for each Parcel consistent with the requirements of the Regulatory
Approvals. Except as the parties may otherwise agree in their sole and absolute
discretion, the final legal descriptions shall not materially differ from the boundaries
and dimensions shown on the Parcel Drawing, as modified by the Regulatory Approvals
(subject to the City’s right of approval of changes pursuant to Exhibit P attached to
the Redevelopment Agreement). Said final legal descriptions shall thereafter be the
legal descriptions of the Parcels for all Documents for all purposes. In the event the
parties for any reason do not reach agreement as to final legal descriptions prior to
the Third Closing, each shall have right to terminate the Redevelopment Agreement,
the other Documents {(except for the Second Closing R-O-W Deed) and this
Memorandum. If and when both parties are in agreement as to the final legal
descriptions, then this Memorandum shall be re-recorded with the final legal
descriptions attached.

3. Effect of Memorandum. This Memorandum does not convey or
memorialize any promise to convey any interest in real property. This Memorandum
does not affect the interests of any person who did not sign this Memorandum.

| IN WITNESS WHEREOF, THIS MEMORANDUM IS EXECUTED as of the date first
above stated.

EXHIBITE
Page 2 of 4



CiTY: CITY OF SCOTTSDALE,
an Arizona municipal corporataon

By:
Mary Manross, Mayor

DEVELOPER: Los Arcos Development, LLC., a
Delaware limited liability company

By:
lts:

ATTEST:

Sonia Robertson, City Clerk

APPROVED AS TO FORM:

David A. Pennartz, City Attorney

STATE OF ARIZONA )
) 55,
County of Maricopa )

The foregoing instrument was acknowledged before me this __day of
—.2003, by Mary Manross, Mayor of the City of Scottsdale an Arizona municipal
corporation.

My Commission Expires:
Notary Public

EXHIBITE
Page 3 of 4



STATE OF ARIZONA )
} 55.

~ County of Maricopa )

The foregoing instrument was acknowledged before me this __day of
..2003, by of Los Arcos Development, LLC., a Delaware limited

{iability company.

My Commission Expires: Notary Public

EXHIBIT E
Page 4 of 4



CHICAGO TITLE INSURANCE COMPANY Page 2
LEGAL DESCRIPTION
Escrow/Title Na. 2303746 41

PARCEL NO. 1:

That part of the Nerthwest guarter of ths Northwest quarzer of Section z, Township 1
Noxth, Range 4 East of the Sila and Salt River Basz and

Beginning &t a point Hoxth 23 degrees 32 minutes 30 seconds Zast, {zssumed beaxing),
z discance of §5.04 fest and South 1 degree 07 minutes 30 seconds Zast, a distence of
£5.00 feetr from the Northwest corner of paid Section 2, {said corner alse heing the
intersestion of McDowell Rozd and Scottsdale B ;

thenze Noxth 88 degrees 52 minutes 310 seconds East along a line parallel with and
distant Southerly 65.00 feet from the North line of Section 2, {seid line being alss
the South line of McDowell Road), a distance of 538.45 fget to the Trus Point of
Beginning; being the Northwest corner of Parcel 1 coaveysd to Broadway Hals Storas by
instrument recoxded in Docket 7340, page 358, reccrds of Maricopa County, Axizona;

thence c¢optinuing North 88 degrees 32 minutes 30 seconds East, along last said
parallel line (and Scuth line of McDowell Road), 2 distance of 541.63 feet, bming the
Northwest corner of parcel conveyed to The Valley Natienal Bank by instrument
recorded in Docket 4277, page 314, records of Mericopa County, Avizona;

thence South 1 degree 07 minutes 30 seconds Bast, a distance cf 200.00 feet;

thence Worth 88 degrees 52 minutes 30 seconds East, a distance of 145.34 feet to the
intersection with a line parallel with and 30.00 feet Wezvterly of the East line of
the Northwest quarter of the Northwest quarter of said Section 2 (said parallel line
alsc being the West line of 74th Street});

thence South ¢ degrees 12 minutes 40 seconds West, along last said parallel line ard
west line of 74th Street, = distance of 56%.81 feat;

thence South 88 degrees 52 minvtes 30 seconds West, a distance of 405.81 feet, to the
Southwest corner of Parcel No. 2 conveyed to Broadway-Hale Stores by instrument
recorded in Docket 7340, page 398, racords of Maricopa County, drizona;

thence Worth L degree 07 minutes 30 seconds West, a distance of 413.50 feet;
thence South 88 degrees 52 minutes 30 saconds West, a distance of 212.68 feeb;
thence North 1 degree €7 minutes 30 ssconds West, a distance of 45.70 feet;

thence South &8 degrees 52 minutes 3Q 5§conds West, a distance of 35.25 feer;
thence Rorth 1 degree 07 minutes 30 seconds West, 3 distance of 310.46 fest to the
True Point of Begimning.

PRRCEL NO. 2:

That part of the Northwest quarter of the Northwest guartex of Section 2, Township 2
Xorth, Range 4 EBast of the Gila and Salt River Bas=z and Meridian, Maricopa County,

COMMEL /383 MAB

EXHIBIT 1
of EXHIBITE
Page 1 of 7



" CHICAGO TITLE INSURANCE COMPANY Page 2.
LEGAL DESCRIPTION
Escrow/Title No, 2309746 41
Arizona, described as follows:

Beginning &t & point which liss Soutk {Scuth 00 degress 00 =i es 28 seconds West
weasured), 1380.55% feet and Nozth 88 degress 53 minmutes 20 seccnds East, €5.01 feet
from the Northwest corner of said Sectien 33id point being the intersection of the
North line of an alley shown on & plat of MNew Papago Parkway Unit 3, said plat being
recorded at Book 85 of Maps, page 33, reccrds of Maricopa County, Arizenaz, and the
Eastexrly line of Suottsdale Road;

IaJ

&3 8

>

thence Norxth 88 degrees 39 minutes 20 seconds Bast along said North line, 1083.41
feet (10BS.95 feet measuvred] to an angle point therein;

thence "cantinuing aleng said North line, North 73 degrees 02 minutes 20 szconds Bast,
164.55 feet to e point in the Westerxly line of 74th Street, said point lying ia &
curve, concave Northeastexly and having a radius of 534.01 feer (a radial line
through said point bears Worth 73 degress 02 minutes 20 seconds East);

thence Norcherly along said curve and along said Westerly line of 74th Strest through
3 central angle of 17 degrees 10 minutes 20 seconds and an arc distance of 160.08
feat to a point of tangency in said Westerly line; .

thence continuing along said Westerly line North 00 degrees 12 minutes 48 seconds
Fast, 3%4.%¢ femt to 2 line which is parallel with and distant Southerly B34.665 feet,
measured at right angles, from the centerline of McDowell Road:

thence South 88 degrees 52 minutes 30 seconds West along said parsllel line, 1224.95
feat 11325.42 fzet measured} to the Basterly line of said Scottsdale Road;

thence South {South 08 degrees 00 wminutes 28 seconds West measured) along said
Basterly line 555.87 feet to the point of beginning.

PARCEL NQ. 3:

That part of the Northwest quarter of the Northwest quarter of Sesction 2, Townsghip 1
North, Range 4 Bast of the Gila and Salt River Base and Mevidlan, Maricopa County,
Arizona, described as follows:

Beginning at the Hoxthwest corner of sald Section 2 and running;
thence South, along the West line of said Ssction 2, a distance of 288.00 feet;

thense North 88 degrees 52 minutes 30 seconds East, parallel wirh the Hoxth line of
said 8Bection R, a distance of €5.00 feet to a point on the Bast line of Scottsdsle
Road;

thence South, alonyg the Bast line of Scottsdale Road, $44.80 feet to a point in a
line which is parallel with and distant Southerly B34.66 feet rvecorded, §34.81 as
measured at right angles fxom the Ncrthzzly lineg of said Sectiomn 2;

thence North 88 degrass 52 minutes 30 seconds Kast, along last mentioned parallel
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CHICAGO TITLE INSURANCE COMPANY Page 3
LEGAL DESCRIPTION

Escrow/Title No. 2305746 43

line, 819.33 fest recorded, 813%.61 fest measursd:

thence at right angle North 51 dzgrees 07 minuteg 30 szeonds Wes: 413.850 fzek;

thence South 88 degrees 52 minutes 30 seconds West, pavallel with the Noxth line of
said Sectisn 2, 212.68 feet;

thence North 01 degrees (7 minuzes 30 seconds West, 45.70 feet:

thence South 88 degrees 52 winutes 30 szconds West, parallel with the North line of
said Section 2, 535.25 feer;

thence at right angles Nerth 01 degrees 07 minutes 30 zeconds West, 310.26 fest to a
point on the Southerly line of McDowell Road;

thence Scuth B8 degrees 52 minutes 30 seconds West, along the Southerly line of
Mchowell Road, 211.28 fzet recorded, 311.46 fmet mezasured to the Bast line of the
West 230 feet of the Northwest guarter of the Northwest guartex of said Section 2;

thence North, along the East line of the West 290 feet of the Northwast quarter of
the Northwest guarter of said Section 2, a distance of €5.00 feet to the North line
of gaid Section 2; :

thence South 88 degrees $2 minutes 30 seconds West, aleng said North line, 296.00
feet to the Northwest corner of said Section 2 and the Point of Beginsing.
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CHICAGO TITLE INSURANCE COMPANY Page 1
LEGAL DESCRIPTION |

Escrow/Title No. 2308747 41
That paxt of the Northeast guarter of the Northwest quarter of fectlen 2,

T
Narth Range 4 East of the Gila end Selt River Basze and Meridian, Maricopa Coun
Arizena, descrided as follows:

Eeginning at the intersection of & line which is pavallel wizh and distant Basterly,
30,00 fest, measured at right angles, from the West line of sa2id NoriBeast guarter of
the Northwest guarter {centerline of 74th Street! and a line which is parallel with
and distant Southexly, 535.52 fezet, measured at right angles, frow the North line of
said Section 2 {last mentioned line being alsc a line which bears North 8% degrees 52
minutes 30 seconds East along the Scuth linz of 3 non-exclusive eesement for ingress
and mgress recorded as Parcel No. 1 at Doskst 4551, page 138, records of Mariccpe
County, Avizonz;

thence North 88 degrzes 52 minutes 30 seconds East along last menticned line, 182.42
feet to the West line of a Parcel of land comvey=d to Tucson District Merhedist Unien
by Deed recorded at Dacket 4551, page 142, records of said Maricopa County:

thence South 00 degrees 12 minutes 40 seconds Wast along the Westeriy line of last
menticned land, 359.43 feet to the Northerly lime of an alley shown om a plat of New
papage Parkway Unit 8, said plat being rzcorded in Book 85 of Maps, page 21, records
of said Maxicepa County;

thence South 73 degrees 02 minutes 20 secoxds West alang last mentioned Noztherly
lina, 168.83 feer to a point in the Basterly line of 74th Streat, said point lying in
a curve, concave Northeasterly and having a radius of 474.01 feet {a radial through
said poinc bears North 73 degreas 02 minutes 20 seconds East):

thence Northerly along said curve and along said Easterly line of 74th Street through
a central angle of 17 degrees 10 minutes 20 seconds and an arc distance of 142.07
feet to a point of tangsncy in the first above-mentioned parallel line (Easterly line
of 74th Street}:

thence North 00 degrees 12 minutes 40 seconds East along last mentioned line, 265.06
feet to the point of beginning.
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CHICAGO TITLE INSURANCE COMPANY Page 1
LEGAL DESCRIPTION

Escrow/Title No, 23097438 41

PARCEL-KG. %:

That part of the Northeast guarter of the Northwest quarter of Sszotien 2, Township 2
Y¥oxth, Range 4 Bast of the Gila and Salt River RBase and Meridizn, Maricspa County,
Arizona, described as foellows:

Beginning at a point South 0 degrees 12 minutes 40 seconds West €5 fzet and North 88
degrees 52 minutes 30 seconds Eagt 30 feet from the Northwest cornezr of said
Northeast guarter of the Northwast guarter of Secrion 2;

thence North B8 degrees 52 minutes 30 s=cands East along a line parallel with and &8
feet Scuth of the North line of said Secticn 2 {said line being aiong the Southerly
line of McDowell Road) a distance of 3%0.00 fget teo the interxsecticn of tha South
line of McDowell Road arnd the West line of an access road running Noxth and South
cthrough said Northeast guaxter of the Northwest quarter of Section 2;

thence South 0 degrees 12 minutes 4C¢ seconds West along the West line of said access
road 545.00 feet to a line which is parallel with and distant Southerly S544.83% feet,
measured at xight angles, from the South line of McDowell Road:

thence South 88 degrees 52 minutes 30 seconds West along zaid parallel line 222.38
feet to 2 point of intersection with a line which is parallel with and distant
Easterly 267.5% feet, measured st right angles, from the Zast line of 74th Stxeet
{said point of intersection being alss the True Point of Beginning of this parcel);

thence South © degrees 12 minutes 40 secondsg West azlong last mentioned parallel linz
278.24 feet to A point on the North line of an access road running EBast and West
through said Northeast guarter of the Northwest quarter of Section 2;

thence North BS degress 52 minutes 30 seconds East along said North line 222.35 feet
to a point on the West line of said access road running Narth and South;

thence North 0 degrees 12 wminuktes 40 seconds East along said West line 276.14 fest to
the line which is parallel with and Qistant Southerly 544.8%5 fmet, measured at right
angles, from said Southerly line of McDowell Road;

thence South 88 degrees 52 minutes 30 seccnds West aleng last mentioned paralliel line
222.35 feet to the True Point of Beginning.

PARCEL NC. 2:

That part of the Northeast guarter of the Nerthwest guartexr of Section 2, Townsh
North, Range 4 EZast of the Gila and Salt River Base and Meridian, Maxicopa Count
Arizona, described as follows:

ip 1
Y

Commencing at a poiat South 0 cdegrees 12 minutee 40 seconds West, 65 feet and North
B8 degrees 52 minutes 30 seconds Bast, 30 fzet from the Northwest corner of said
Hortheast guarter of the Northwest guarter of Section 2;

thence North 38 degress §2 minutes 30 seconds Rast along a line parallel with and 635
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EXHIBIT 1
of EXHIBIT E
Page 5 of 7




CHICAGO TITLE INSURANCE COMPANY Page - 2
. LEGALDESCRIPTION
Escrow/Title No. 23087438 41
feet South of the North line of Sestion 2, (said line being alsc the Southerly line
of McDowell Road), a distance of 595.00 feet to the intersection of the Scuth line of

Mclowell Eoad aad the West line of an xcoess road running Harth snd Scuth threugh
said Northzast guarier of the Northwest guartsr of Secricn 2

thence South ¢ degrees 12 minu
road, 545.00 feer to a line wh
fezz, measured at zight angles

nutas 48 seconds West along the West line of said ac
ich is parallel with and distant Southerly, S534.85
. from the Sourh line of McDowell Road;

thence South 88 degrees 52 minutes 30 seconds West along s=aid paraliel line 222.35
fest to a point of intersection with a line which is parallel with and distant
Eastexrly, 367.55 feet, measured at right angles from the Bast line of 74th Street
{said point of intersection being 2150 the point of beginning of this Parcall;

thence South U deyrses 12 mimuctes 490 seconds West along last tioned parallel line,
276.14 feet tw a point on the North line of an access voad xunning East and Wsst
through said Northeest gquarter of the Northwest guarter of Section 2;

thence South €8 degrees 52 minutes 30 seconds West along the North line of said
access road, 119.22 feet to a point of intersection with a line which is paraliel
with and distant Bastexly, 247.68 feet, measured at rzgh: angles, from the East line
of said 74th Street;

thence North O degrees 12 minutes 40 seconds Bast along last mentioned paraliel line
276.14 feet to the line which is parallel with a distant Southerly, 544.85 feet
measured at right angles from Southerly line of McDowsll Road;

thence North 88 degrees 52 mirutes 30 seconds East along last mentionsd parallel
line, 113.92 feet to the point of beginning.

PARTEL NO. 3:

That paxt of the Northeast guarter of the Northwest cuarter of Section 2, Township 1

Forth, Range 4 Bast of the Gila and Salt River Base and Meridiam, Maricopa County,
Arizona, describaed as follows:

Beginning at a peint South 0 degrees 12 winutes 40 seconds West (assumed bearing),
€5.00 feet end ¥Noxth 88 degress 52 minutes 30 seconds Eest, 30.00 feet from the
 Northeast corner of the Northwest guarter of the Northwest quarter of said Section 2

thence Scuch 0 degrees 12 minutes 40 seconds West along a line parallel with and
distant Basterly 30.00 fest from the West line of said Northeast guarter of the
Naxthwest guarter of Section § (said line being also the East line of 74th Street), a
distance of 545.00 fest to the Trus Point of Beginning, being the Northwest corner of
parcel conveyed to Broadway-Hale Stores by imstrument recorded in Docket §310, page
58%, records of Maricopa Couaiy, Arizona;

thence North 88 degrees 52 minutes 30 seconds East, a distance of 247.73 fest;
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LEGAL DESCRIPTION
230974:8 41
¢ degxrees 12 minutss 3¥ seconds West, a distance of 276.14 fzer;
88 degrees 52 minutes 26 seccnds Wes:r, a dist

0 degrees 12 minutss 40 seconds East along said paralle {
Street), a distance of 276.14 fest to the True Point of Beginning.
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EXHIBIT G

REGULATORY APPROVALS
1. Anchor A Conditional Use Permit (Big Box
2. Anchor B Conditional Use Permit (Big Box)

3. vAnchor C Conditional Use Permit (Big Box)

4, Gas Station Parcel Conditional Use Permit for Gasoline Sales

5. Anchor A Conditional Use Permit for Automotive Repairs

6. Anchor B Conditional Use Permit for Automotive Repairs
7. Development Review Board Approval
8. Plans Approval/Building Permits
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EXHIBIT H
When Recorded Return to:

CITY OF SCOTTSDALE

ONE STOP SHOP/RECORDS

{Dave Roderique)

7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251

City of Scottsdale Contract No. ___

DECLARATION OF RESTRICTIONS

THIS DECLARATION OF RESTRICTIONS (the “Declaration”} is made and entered
into this ____day of , 20___, by Los Arcos Development L.L.C., a Delaware limited liability
company {“Declarant”) for the benefit of Declarant and the City of Scotisdale, an Arizona municipal
corporation ("Beneficiary”).

RECITALS

A Declarant is the owner of certain real property (the “Burdened Parcels”} located
within the City of Scottsdale, Maricopa County, Arizona, comprising approximately 42 acres located
east of Scottsdale Road and south of McDowell Road and more particularly described on Exhibit A

attached hereto.

B. This Declaration is made pursuant fo that cerfain Redevelopment Agreement (the
“Redevelopment Agreement ”) between Beneficiary and Declarant dated , 20 and
recorded , 20 at Document No. of the public records of Maricopa County,

Arizona. Capitalized terms not established in this Declaration shall have the meanings established
in the Redevelopment Agreement and that certain Memorandum of New Legal Descriptions made

by Beneficiary and Declarant dated , 20__ and recorded , 20__ at
Document No. of the pubilic records of Maricopa County, Arizona.

C. As of the date of this Declaration, the Burdened Parcels are unimproved.

D. Pursuant {o the Redevelopment Agreement, Beneficiary and Declarant have

agreed that Declarant will impose upon the Burdened Parcels the duties, obligations, covenants
and burdens described in this Declaration (collectively, the “Restrictions”).

E.  Beneficiary would not have entered into the Redevelopment Agreement without
Declarant’s promise to impose the Restrictions and this Declaration upon the Burdened Parcels.

F. Declarant and Beneficiary intend that this entire Declaration and all of the
" Restrictions be binding upon Declarant and each person owning or claiming an interest in the



NOW, THEREFORE, for and in consideration of the foregoing, and other good and
valuable consideration (including Declarant’s and Beneficiary's execution of the Redevelopment
Agreement), Declarant imposes the Restrictions upon the Burdened Parcels as follows:

. USE RESTRICTIONS
1. Use Restrictions. All use and occupation of the Burdened Parcels shall conform in all

respects to all and each of the following cumulative provisions:
1.1 Prohibited Activities. The following are prohibited on the Burdened Parcels:
1.1.1 Parking Related Restrictions:

1.1.1.1 Parking by any recreational vehicle for more than three (3)
hours during the hours beginning at 12:01 a.m. and ending at 6:00 a.m. on any given day.

1112 Parking by any other vehicle for more than three (3) hours
during the hours beginning at 12:01 a.m. and ending at 6:00 a.m. on any given day, except for
(i) the parking of any vehicle by any party working at any of the Burdened Parcels, and (i) the
parking of any vehicle used in the maintenance or repair of any portion of the Property, the
provision of utility or communications services or of any security therefor or for any event or
promotion at any of the Burdened Parcels.

1.1.1.3  Any charge for parking (which prohibition shall not apply to any
fine or other mechanism levied or otherwise imposed with respect to the enforcement of any
parking rutes, regulations or poficies applicable to any of the Burdened Parcels}.. -

1.1.2 Drive-Through Business. Except with respect to the South Shops Parcel
and except with respect to pharmacy operations on any Parcel, any purchase of goods by a
person while such person is in or upon a vehicle or other wheeled device. Walk up service to

pedestrians is aflowed.

1.1.3 Gambling. Gambling activities other than sales of lottery tickets and similar
products permitted by applicable law.

1.1.4 Residential Uses. Any residential use shall be made of the Property.

1.1.5 Offices. Offices, other than (i) offices that are incidental to the other uses
of a Burdened Parcel not prohibited by this Declaration or applicable law; (i} offices on the
Corner Shops Parcel that have an aggregate square footage that do not, in the aggregate,
exceed 5,000 square feet in floor area (measured from the interior face of walls); and (jii) any
financial institution on the South Shops Parcel.

1.1.6 Alcoholic Beverages. Any sale of any alcoholic beverage for
consumption on any of the Burdened Parcels, other than any sale by any restaurant or
entertainment establishment not prohibited by this Declaration for consumption at such

restaurant or establishment.

1.1.7 . Additional Prohibited Uses.




1.1.7.1 Any pawnshop, thrift store, flea market, swap meet, or other
business selling primarily used goods, excluding any store selling new merchandise at any
discount from normal retail prices.

11.72  Any laboratory, excluding the processing of photos and the
preparation {but not manufacturing) or dispensing of prescription and non-prescription drugs
and remedies.

1.1.7.3  Any mortuary, crematorium or funeral home.

1.1.7.4  Any club or lodge, excluding the solicitation, sale or honoring
of club memberships or programs offered, honored or otherwise made available by any retail or
wholesale business open to the public.

1.1.7.56  Any tavern, bar, nightclub, cocktail lounge, discotheque, dance
hall or other establishment that sells alcoholic beverages for consumption at any of the
Burdened Parcels, other than a restaurant or entertainment establishment for which the sale of
alcoholic beverages comprises less than fifty percent (50%) -of the annual gross revenues of
such restaurant or entertainment establishment.

1.1.7.6  Any bowling alley, billiards parlor, bingo parlor, arcade, game

room or other amusement center, but such prohibition shall not apply to the display,
demonstration, sale or rental of games, billiards and bowling equipment and other amusement
and entertainment products not otherwise prohibited by this Declaration.

1.1.7.7  Any health club or gymnasium, excluding any barbershop,
beauty shop or spa, nail care shop, hair care shop or tanning salon, and to the display,
demonstration or sale of any health products, health foods, exercise or sporting equipment,
exercise or sports clothes.

1.1.7.8  Any training or educational facility (including without limitation
any school, college or other facility serving primarily students or trainees rather than customers),
excluding (i) the incidental demonstration, training or educational activities (such as conducting
“how to” classes) in connection with a business that is not otherwise prohibited under this
Declaration, and (i} incidental areas for reading, watching and listening (such as in book and

media stores).

1.1.7.89  Any child care or day care facility other than (i) the incidental
provision of child care or child play areas in connection with a business that is not otherwise
prohibited under this Declaration, and (ii) any child care facilities that have an aggregate square
footage that does not, in the aggregate, exceed 12,000 square feet in floor area (measured from
the interior face of walls).

1.1.7.10  Any storage or warehouse facility (including without limitation
any “mini-warehouse” facility), other than incidental storage for a business not engaged in the
business of storage that is not otherwise prohibited under this Declaration.

1.1.7.11  Any dry cleaning plant, central laundry or laundromat, other
than dry cleaning and laundry drop-off and pick-up facilities.



1.1.7.12  Any motel or hotel.

1.1.7.13  Any massage parlor, but this prohibition shall not affect (i} any
“seated massage”, or (ii) any therapeutic message that is offered in any beauty shop or spa that
is not otherwise prohibited under this Declaration.

1.1.7.14 Any junkyard, landfili, garbage dump or similar facility for the
dumping, disposing, incineration or reduction of trash, refuse, garbage or debris, but excluding
the temporary placement or holding of trash, refuse, garbage or debris pending off-site
disposition in the manner required by this Declaration.

1.1.7.15 Any telephone call processing center, excluding the incidental
use and answering of telephone and other communications devices by any business engaging
primarily in other activities.

1.1.7.16  Any manufacturing or assembly of any item, refining, smetlting,
driling or mining, other than (i) the assembly and installation (but not manufacture) of any
consumer good or product that is offered for sale or lease on the Burdened Parcel, excluding
any good or product otherwise prohibited under this Declaration; (i} the creation of jewelry or
other bona fide art or crafts works: and (iii} drilling that is incidental to the construction of
improvements on and the installation of utilities for any of the Burdened Parcels.

1.1.8 Nuisances. Any generation of litter, dust, dirt, fly ash, odor or cther
activity in a manner that violates applicable law or actually constitutes a public or private

nuisance.

1.1.9 Wasie Handling. Any dumping, disposal, incineration or reduction of
trash, refuse, garbage or debris, other than the temporary placement or holding of frash, refuse,
garbage or debris generated at a Burdened Parcel pending off-site disposition, in a reasonably
clean and sanitary manner and in covered containers shielded from public view. Piling of boxes,
cartons, barrels, debris or other items outside the buildings on the Burdened Parcels or in a
manner visible from outside the Burdened Parcels, or in a manner visible to areas open to the

public is prohibited.

1.1.10 Certain Sales. Any auction or any fire sale or going out of business sale
that is advertised as such in a manner that is visible from the outside of the business conducting
such sale, other than (i) auctions of bona fide works of art, jewelry, antiques and similar items
that are conducted in the regular course of business; (i) discounts and reductions to prices
made in the regular course of business (including without limitation “close-out” pricing of
seasonal, discontinued, damaged or limited stock items); and (iii) sales and dispositions
conducted pursuant to applicable law pertaining to bankruptcy and/or creditor's rights and
remedies.

1.1.11 Animals. Overnight boarding of animals or any stockyard, excluding (a)
animal grooming and veterinarian services and (b) the incidental making of animals available for

purchase or adoption.

1.1.12 Certain Communications Equipment. The continued operation, following
receipt of written notice from Beneficiary that any communications equipment, methodology or
technology used on any of the Burdened Parcels will or may materially interfere with the
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optimum use or operation of Beneficiary's then existing or future fire, emergency or other
communication equipment, methodology or technology (for example, voice or other data
carrying, receiving or transmitting equipment) without first obtaining Beneficiary's approval of
meastres taken or to be taken, at no cost to Beneficiary, to eliminate such interference.

1.2  Noise. Outdoor loud speakers, sirens or other devices for making noise are.
prohibited and equipment shall be operated so that sound coming therefrom does not exceed the
ambient noise level at the boundaries of the Burdened Parcels and cannot be heard at two
hundred feet (200') outside the boundaries of the Burdened Parcels, excluding from each of the
foregoing restrictions (i) fire, security system, burglar and similar alarms, (ii) construction and
recenstruction activity that complies with applicable law, (iii) the operation of ambulance and
emergency vehicle sirens and equipment, (iv) safety equipment (e.g. backup alarms on forklifts
and other vehicles) and (v) low volume (not discernible at a distance of one hundred (100) feet
or more) music speakers. .

1.3  Exterior Lighting. Other than as required by applicable law or governmental
approvals, exterior lighting shall be shielded or otherwise configured in a manner that
minimizes, the extent practicable using readily available and commercially reasonable
technology and consistent with prudent security practices, spiflover of light from lighted areas at
the Burdened Parcels to areas located outside of the Property.

1.4  Conduct at Burdened Parcels. In entering into this Declaration, Beneficiary and
Declarant intend to provide the public with an atmosphere that is consistent with community
standards, and avoiding any unreasonably noisy, unruly, inebriated, disruptive, disorderly, lewd,
nude, adult oriented, or sexually oriented behavior {as described in the immediately following
section), business or entertainment, violence or threats thereof at the Burdened Parcels. Any such
behavior, business or entertainment at the Burdened Parcels by Occupant (including without
limitation, Declarant, any customer of Declarant or any Occupant, or anyone else using any part of
the Burdened Parcels) is strictly prohibited. Declarant specifically acknowledges that the
requirements of this paragraph are a requirement of this Declaration independent of and in addition
to any zoning or other governmental regulation affecting the Burdened Parcels.

1.4.1 No materials shall be displayed, viewed, sold or produced upon any
Burdened Parcel depicting specified anatomical areas or specified sexual activities. No person
shall exhibit, use, display or offer to sell any devices, objects or paraphernalia which are designed
or typically marketed for use in connection with specified sexual activities, except that packaged
condoms and other packaged birth control and disease prevention products may be sold to the
extent otherwise permitted by law and this Declaration. No person shall perform specified sexual
activities upon any Burdened Parcel. No person shall make visible his or her specified anatomical
areas. “Specified anatomical areas” shall mean less than completely and opaquely covered
human genitals, pubic region, buttock and female breast below a point immediately above the top
of the areola; and human male genitals in a discemibly turgid sfate, even if completely and
opaquely covered; or any simulation or portrayal of any of the foregoing. “Specified sexual
activities” shall mean human genitals in a state of sexual stimulation or arousal, acts of
masturbation, sexual intercourse or sodomy; fondling or other erotic touching of human genitals,
pubic region, buttock or female breast; or any simulation or portrayal of any of the foregoing.




1.42 The requirements of the two immediately preceding sections only are not
only for the benefit of Beneficiary but also for the benefit of all real property located within three
hundred feet (300°) of the Burdened Parcels. The owners and occupants of such real property and
their successors and assigns are third party beneficiaries of this paragraph throughout the term of
this Declaration. Notwithstanding anything to the contrary in this Declaration, the sole remedy of
any such third party beneficiary claiming any violation of such sections shall be to seek injunctive
relief against the persons or persons claimed to have committed such violation.

1.5 Removal. Occupants shall, upon notice of any activity by any person other than
City in viclation of this Agreement, promptly take reasonable steps (including without limitation
contacting appropriate law enforcement officials with respect o such activity), to remove the person
or persons engaged in such activity from the Burdened Parcels. Nothing in the immediately
preceding sentence shall require any Occupant to take any action that (i) violates the
constitutional or other rights of the person or persons to be removed; {if) may reasonably be
expected {o expose any person or persons (including without limitation bystanders, the persons
or persons engaged in such activity, or any agent or employee of such Occupant) to injury or
death; or (iii) may reasonably be expected to expose any property to significant damage or
destruction.

1.6  Quality Service. Each Burdened Parcel and the improvements thereon shall be

maintained, repaired, replaced and operated in a first-class, clean and sanitary manner and shall

_ meet or exceed the standards of maintenance at comparable faciliies in Maricopa County,

Arizona, all as reasonably determined by Declarant or Beneficiary (whichever is the enforcing

party). Occupants’ maintenance and repair obligations extend beyond the boundaries of the
Burdened Parcels to he back of curb of all adjacent public streets.

17  Hazardous Materials. All activities upon or about the Burdened Parcels shall be
subject to the following regarding any hazardous waste or materials or toxic substances or any
substance now or hereafter subject to regulation under the Arizona Hazardous Waste
Management Act, ARS. § 48-901, et seqg., the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. § 9601 (“CERCLA"), et seq. including without limitation
42 U.S. C. § 96801(14), the Resource Conservation and Recovery Act, 42 U.S.C. 6901, et seq,, or
the Toxic Substances Control Act, 15 U.S.C. 2601, et seq., or any other federal, state, county, or
local law pertaining to hazardous waste or toxic substances (collectively “Toxic Substances’).

1.7.1  Occupants shall not produce, dispose, transport, freat, use or store any
Toxic Substances upon or about the Burdened Parcels. The prohibitions of the preceding
sentence only shall not apply to:

1.7.1.1 Gasoline, diesel fuel or other fuels or lubricants necessary for
ordinary use in motor vehicles and ordinary construction or landscaping machinery permitted upon
the Burdened Parcels when such materials are properly and lawfully contained in ordinary
quantities in ordinary tanks and receptacles permanently installed in such vehicles and machinery.

1.7.1.2 Janitorial supplies and similar materials in the minimum quantities
reasonably necessary for operation of the Burdened Parcel in the manner permitted by this
Declaration.

1.7.1.3 Ordinary merchandise sold at retail to the public or included in

services offered to the public in compliance with this Declaration.
8




172 Occupants shall dispose of any Toxic Substances away from the Burdened
Parcels as required by law and as reasonably required by Beneficiary by notice to the affected
Occupant.

1.7.3 Occupants shall not use the Burdened Parcels in a manner inconsistent
with regulations issued by the Arizona Department of Health Services, or in a manner that would
require a permit or approval from the Arizona Department of Health Services or any other
governmental agency unless such permit or approval is first obtained.

1.7.4 In addition to any other indemnities or obligations set forth in this
Declaration, each Occupant shall pay, indemnify, defend and hold Beneficiary and Declarant
harmiess against any loss or liability incurred by reason of any Toxic Substance on or affecting the
Burdened Parcel owned or occupied by such QOccupant, including without limitation any loss or
liability under CERCLA. Each Occupant shall immediately notify Beneficiary of any prohibited
Toxic Substance at any time discovered by such Occupant upon the Burdened Parcel owned or
occupied by such Occupant.

1.8 Occupant _information. A major purpose of- this Declaration is to facilitate
performance by Declarant and Beneficiary of their respective obligations, and the receipt of their
respective benefits under the Redevelopment Agreement, including without limitation certain
payments by Beneficiary to Declarant described therein. All Qccupants shall at no expense to the
Beneficiary disclose from time to time to Beneficiary at Beneficiary's written request, and in addition
to any disclosure that may be required by applicable law, all sales volumes, sales (transaction
privilege) taxes collected and/or paid and such other information and data relating to such
Burdened Parcel as (i) Beneficiary identifies in such request and (ii) Beneficiary from time to time

~ reasonably determines from time to time to be necessary or useful for Beneficiary to determine,
evidence, verify, or administer Beneficiary’s or Declarant’s rights or obligations with respect to the
Redevelopment Agreement. Such disclosure shall be on a schedule and in a form and in such
detail and subject to such administrative requirements as Beneficiary may reasonably establish
from time to time, and give written notice to Declarant and the person from whom such disclosure
is required. By entering onto a Burdened Parcel, an Occupant shall be deemed to have authorized
Beneficiary to share such disclosure and any sales tax retumns or related information with Declarant
for the purpose of determining, evidencing, verifying or administering Beneficiary’s or Declarant’s
rights or obligations with respect to the Redevelopment Agreement; any Occupant shall execute
any further documents or instruments necessary to give effect to such authorization upon request
by Declarant or Beneficiary. Such disclosure is limited to information and data relating in any
manner to Declarant’s or Beneficiary’s rights or obligations under the Redevelopment Agreement
and the Related Documents. To the fullest extent permitted by law, any information and data of
any nature provided to Beneficiary or Declarant pursuant to this section shall be confidential and
shall not be disclosed to any person other than Beneficiary and Declarant and their accountants,

auditors and attorneys.

1.9 Prohibited Covenants. This Declaration is in furtherance of Beneficiary’'s and
Declarant's effort to redevelop the Burdened Parcels and surrounding and nearby properties, which
would be frustrated by the imposition of deed restrictions, covenants, negative easements or
similar contracts or real property interests [imiting any business activity on less than all of the
Burdened Parcels that purporis to be enforceable by a person who is not then actively operating a
business open to the public at the Burdened Parcels (collectively “Prohibited Covenants”). Without
limitation, a covenant limiting what may be sold at a Burdened Parcel in favor of a merchant who

no longer is open for business at any of the Burdened Parcels is prohibited and shall be
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unenforceable. No Prohibited Covenant shall be imposed upon any of the Burdened Parcels
without Beneficiary's prior written consent, which consent is not valid unless it is attached to and
recorded with such Prohibited Covenant. Any deed restrictions, covenants, negative easements or
similar contracts or real property interests other than Prohibited Covenants shall not require
Beneficiary consent provided such matters are subordinate to this Declaration.

1.10 Compliance with Law. Occupant shall use and occupy the Burdened Parcels in
accordance with all federal, state, county, and local laws, ordinances, rules and regulations as are
now in effect or as may hereafter be adopted or amended. Within fifteen days following an
Occupant’s receipt thereof, such Occupant shall provide to Declarant and Beneficiary a copy of any
written notice alleging any violation of any law, ordinance or regulation pertaining to the Burdened
Parcel owned or occupied by such Occupant, Each Occupant acknowledges that this Declaration
does not constitute, and Beneficiary has not promised or offered, any type of waiver of, or
agreement to waive (or show any type of forbearance, priority or favoritism to such Occupant with
regard to), any law, ordinance, power, regulation, tax, assessment or other legal requirement now
or hereafter imposed by the City of Scottsdale or any other governmental body upon or affecting
such Qccupant, the Burdened Parcel owned or occupied by such Occupant or such Occupant’s
use thereof. Such Occupant acknowledges that all of such Occupant’s obligations hereunder are
in addition and cumulative to (and not to any extent in substitution or satisfaction of}, all existing or
future laws and regulations applicable to such Occupant. In the case of an ordinance or other law
of the City of Scottsdale authorizing a credit, reduction in tax or amount assessed, or any other
benefit as a result of performances rendered under this Declaration, such Qccupant expressly
waives, relinquishes and repudiates all such benefits with respect to performances rendered under
this Declaration. Such Occupant further agrees that this Declaration is not intended teo diminish any
performances to the City of Scottsdale that would be required .of such Qccupant by law if this
Declaration had been made between such Occupant and a private citizen. Beneficiary has not
relinquished or fimited any right of condemnation or eminent domain over the Burdened Parcels.
This Declaration does not impair the City of Scottsdale’s power to enact, apply or enforce any laws
or regulations, or exercise any governmental powers, affecting in any way any Qccupant or any of
the Burdened Parcels. Beneficiary’s rights and remedies hereunder for any Occupant's failure to
comply with all applicable laws supplement and are in addition to and do not replace all otherwise
existing powers of the City of Scotisdale or any other governmental body. Nothing in this
Declaration shall be construed as a waiver by any Occupant of any right such Occupant may have
to contest or challenge any condemnation.

il. VIOLATIONS

2. Violations. The following shall apply to any breach of this Declaration:

2.1 Compliance. Each Occupant shall comply with, perform and do each
performance and thing required of such Occupant by this Declaration with respect to each
Burdened Parcel in which such Occupant has or claims a real estate interest.

2.2  Event of Default by Occupant. The failure of an Occupant to perform any
obligation to be performed by such Occupant under this Declaration with respect to the
Burdened Parcel owned or occupied by such Occupant, which failure is not cured within thirty
(30) days after the first written notice of such failure has been given to such Occupant by

Declarant or Beneficiary shall be an “Event of Default” under this Declaration by such Occupant.
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23  Copies of Notices. If Declarant gives any notice of a failure under this section,
Declarant shall contemporaneously give Beneficiary a copy of such notice, If Beneficiary gives
any notice of a failure under this section, Beneficiary shall contemporaneously give Declarant a

copy of such notice.

24  Acceptance of Cure, Declarant and Beneficiary shall each accept performance
of any timely cure of any failure described in this section from any person, including any person
other than an Occupant.

2.5 Remedies of Declarant and Beneficiary. Following an Event of Default, each of

Declarant and Beneficiary shall be entitied to exercise any and all remedies available against
the defaulting Occupant at law or in equity, including without limitation seeking injunctive refief
requiring compliance with the provisions of this Declaration.

2.6  Nen-waiver. Each Occupant shall have the unconditional obligation fo comply with
this Declaration. No failure by Declarant or Beneficiary to demand any performance required under
this Declaration, and no acceptance by Declarant or Beneficiary of any imperfect or partial
performance under this Declaration, shall excuse such performance or impair in any way
Declarant's or Beneficiary'’s ability to insist, prospectively and refroactively, upon full compliance
with this Declaration. No acceptance by Declarant or Beneficiary of any performance hereunder
shall be deemed a compromise or settlement of any right Declarant or Beneficiary may have for
additional or further payments or performances. Any waiver by Declarant or Beneficiary of any
breach of condition or covenant herein contained to be kept and performed hereunder shall not be
deemed or considered as a continuing waiver and shall not operate to bar or otherwise prevent
Declarant or Beneficiary from giving notice of default or declaring any Event of Default for any
succeeding or continuing breach either of the same condition or covenant or otherwise. No
statement, bill or notice conceming performances due hereunder, or failure to demand any
performance hereunder, shall excuse an Occupant from compliance with this Declaration nor estop
Declarant or Beneficiary (or otherwise impair Declarant’s or Beneficiary's ability) to at any time
correct such notice and/or insist prospectively and retroactively upon full compliance with this
Declaration. No waiver of any description (INCLUDING ANY WAIVER OF THIS SENTENCE OR
PARAGRAPH) shall be effective unless made in writing by a duly authorized representative of the
waiving party specifically identifying the particular provision being waived and specifically stating
the scope of the waiver. EACH QCCUPANT EXPRESSLY DISCLAIMS AND SHALL NOT HAVE
THE RIGHT TO RELY ON ANY SUPPOSED WAIVER OR OTHER CHANGE OR
MODIFICATION, WHETHER BY WORD OR CONDUCT OR OTHERWISE, NOT CONFORMING

TO THIS PARAGRAPH.

2.7  Special Rights of City. Although this Declaration and all of the Restrictions are
for the benefit of Declarant and Beneficiary, Beneficiary shall have the right, without the consent
of Declarant and with such action being binding on Declarant following written notice of
Beneficiary's exercise of its right, to do or refrain from doing any one or more of the following

from time to time:

2.7.1 Temporarily or permanently, partially or completely, uniformly or not
uniformly as to all or part of any one or more of the Burdened Parcels, and in any combination of
the foregoing waive or suspend operation of all or any part of this Declaration.



2.7.2 Retract or modify any such waiver or suspension.
2.7.3 impose conditions or limitations on any such waiver or suspension.
2.7.4 Enforce all or part of this Declaration or the Restrictions.

2.8  Applicable to Successors. The provisions of this Declaration shall beincorporated
by reference, and whether or not actually incorporated by reference shall be deemed incorporated
by reference, in favor of Declarant and Beneficiary in each deed, lease, sublease or other
agreement for use of any portion of any of the Burdened Parcels.

2.9  Risk of Loss; Indemnification of Beneficiary. Beneficiary is not required to carry
any insurance covering or affecting any of the Burdened Parcels or the use of any of
Beneficiary's property used or made available for use in connection with the Burdened Parcels.
Each Occupant shall assume and bear all risk of any and all loss, damage or claims fo each
Burdened Parcel in which such Occupant has or claims a real estate interest, or related to such
Occupant's use of such Burdened Parcel or the Beneficiary's property used or made available
for use in connection with such Burdened Parcel, and shall indemnify and hold Beneficiary
harmiess from any such loss, damage or claim, regardless of the cause of such damage, loss or

claim.

. ESTOPPEL CERTIFICATES
3. Estoppel Cetlificates.

3.1 Estoppel Request Fee. Each Occupant submitting an Estoppel Request (as
defined below) to Beneficiary shall pay Beneficiary in advance the sum of five hundred dollars
($500.00) as a nonrefundable fee for any request for an Estoppel Certificate, whether or not City

grants such request.

3.2  Confirmation of Status. An Occupant who is an owner, lessee or tenant of a
Burdened Parcel (the “Requesting Party”) may, not more than twice each calendar year, give
written notice (an “Estoppel Request’) to Declarant andfor Beneficiary requesting written
confirmation (an “Estoppel Certificate”) of any of the following matters and subject to the

following limitations:

3.2.1 The Estoppel Request shall specifically refer to this paragraph of this
Declaration.

322 A Requesting Party may give an Estoppel Request only when the
Requesting Party's interest is being conveyed (in whole or in part) or subjected to a lien.

3.2.3 An Estoppel Request shall be executed and joined in by the prospective
grantee or assignee of the Requesting Party’s interest (the “Estoppel Assignee”). -

3.2.4 The Estoppel Request must include warranties and representations by the
Estoppel Assignee to the best of its knowledge that the matters to be confirmed as stated in the
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Estoppel Request are true and that the information stated in the Estoppel Request is complete and
true.

3.2.5 The Estoppel Request must include warranties and representations by the
Requesting Party that the matters {o be confirmed as stated in the Estoppel Request are true and
that the information stated in the Estoppel Request is complete and frue.

3.2.6 The Estoppel Request must specify the matters Declarant or Beneficiary, as
applicable, is requested to confirm. The Estoppel Request may request only confirmation whether
or not the following matters are true, to the best of the actual knowledge without investigation of the
providing party. Actual knowledge refers to knowledge of (i) with respect to Beneficiary,
Beneficiary’s contract administrator, general manager ~ economic vitality, and City Manager, and
(i) with respect to Declarant, the officer or representative of Declarant named therein. Estoppel
Certificates are limited to the following matters:

3.2.6.1 That this Declaration is in effect and has not been amended except
as stated in the Estoppel Request.

3.2.6.2 The copies of this Declaration and any amendments recorded in the
office of the Maricopa County recorder are frue and complete copies of this Declaration.

3.2.6.3 An Event of Defauit by the Requesting Party does not exist (except
that Estoppel Certificates shall exclude matters of zoning, regulatory compliance or other
governmental or regulatory issues).

3.2.6.4 The party providing the Estoppel Certificate has not given the
Requesting Party any notices demanding compliance with this Declaration for which
noncompliance then exists.

3.27 The party receiving an Estoppel Request shall provide the Estoppel
Certificate to the Requesting Party not less than thirty (30) days after receipt of a proper and
complete Estoppel Request and such additional information as the receiving party may reasonably
request relating to the proposed conveyance or lien. The Estoppel Certificate may contain such
limits, conditions and other statements as may be necessary {o reflect the true status of the Project
and this Declaration. An Estoppel Certificate does not amend or otherwise modify this Declaration.
An Estoppel Certificate given by Beneficiary does not bind Beneficiary to any provisions of any
agreement between Declarant and the Estoppel Assignee.

3.3  Faillure to Deliver Estoppel Cetificate. Failure to timely provide an Estoppel
Certificate shall entitle the Requesting Party, as its sole and exclusive remedy, to seek injunctive
relief requiring production of such Estoppel Certificate. The Requesting Party shall have no right to
damages for failure to provide an Estoppel Certificate or for providing an Estoppel Certificate
containing factual errors.

Vil. EFFECT AND AMENDMENT

4. Effect and Amendment.
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4.1 Term. The term of this Declaration shall be perpetual, except that this Declaration
shall automatically terminate upon any termination of the Redevelopment Agreement prior to the
Third Closing.

4.2 Amendments. This Declaration may not be amended except by a formal writing
executed by Declarant, Beneficiary, and (a) the owners of not less than a two-thirds (2/3} majority
of the Burdened Parcels by gross land area of the Burdened Parcels if the Burdened Parcels are
not subject to a condominium declaration or owners association or (b) the owners association if the
Burdened Parcels are subject to a condominium declaration or owners association.

43 Binding Nature. This Declaration shall run with and be appurtenant o the title to
each of the Burdened Parcels, shall bind all successor owners of the Burdened Parcels and benefit
all successors of Beneficiary and Declarant. This Declaration shall also be enforceable by

Beneficiary personally.
44  Non-Merger. The obligations contained herein shall not terminate by merger of title.

45  Action by Association. In the event any portion-of the Burdened Parcels is made
the subject of a condominium declaration or otherwise made subject to an owners association,
such association shall be subject to all of the provisions of this Declaration.

4.6 Nature of Restrictions. The Restrictions and this Declaration are unconditional,
irrevocable and legally binding and enforceable covenants, conditions, restrictions and easements
running with the land against Declarant and all future owners of the Burdened Parcels as a burden
on the Burdened Parcels for the benefit of Declarant and Bensficiary.

4.7  Title Prigrities. Unless otherwise agreed in writing by Beneficiary, in no event shall
any interest in any of the Burdened Parcels created by or deriving through Declarant (whether
arising before, concurrent with, or after the date of this Declaration) cover, affect or have any
priority higher than or equal to, any of the Beneficiary’s rights in the Burdened Parcels or under this

Declaration.

V. NATURE OF DECLARANT'S RIGHTS

5. Declarant’'s Rights. The following shall apply with respect to Declarant’s rights under this
Declaration:

5.1 Separate Rights: No Merger. Declarant’s rights under this Declaration shall be
separate and distinct from, and shall not merge with, any right or interest that Declarant may
from time-to-time have in any of the Burdened Parcels. -

52  Special Declarant’s Rights. A major purpose for Declarant’s rights under this
Agreement is to enable Declarant {o perform its obligations and receive the benefits to which it
is entitled to under the Redevelopment Agreement. Accordingly, Declarant shall have and
hereby reserves the following rights (for Declarant and for the successors and assigns of

Declarant:

5.2.1 The right to assign Declarant’s interest in and rights and obligations under
this Declaration, either in connection with or separate from the title then held by Declarant in any
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of the Burdened Parcels, to any assignee of Declarant’s rights to receive payments of the City
Investment under the Redevelopment Agreement.

5.2.2 The irrevocable right and power to, following any Event of Default by any
Occupant with respect to any Burdened Parcel to perform, in the name and at the expense of
the such Occupant, such action as may be reasonably deemed appropriate by Declarant to cure
the failure that caused such Event of Default, in which event such Occupant shall promptly after
written demand by Declarant, reimburse Declarant for all costs and expenses incurred by
Declarant in making such cure.

Vi. MISCELLANEOUS

6. Miscellaneous.

6.1 No Additional Warranties. Each parly hereto has been assisted by independent
counsel of its own choosing and has been fully apprised of all risks associated with this Declaration
and the transactions contemplated herein.

6.2 Limited Severability. If any provision of this Declaration is declared void or
unenforceable {or is construed as requiring the Beneficiary to do any act in violation of any
constitutional provision, law, regulation, City of Scoltsdale code or City of Scottsdale charter), such
provision shall be deemed severed from this Declaration and this Declaration shall otherwise
remain in full force and effect.

6.3  Conflicts of Interest. No member, official or employee of Beneficiary shall have any
direct or indirect interest in this Declaration, nor participate in any decision relating to the
Declaration that is prohibited by law.

6.4 No_Partnership. This Declaration and the transactions and performances
contemplated hereby shall not create any sort of partnership, joint venture or similar relationship

between the parties.

6.5  Nonliability of Beneficiary Officials and Employees. No member, official,
representative or employee of Beneficiary shall be personally liable to any party, or to any
successor in interest to any party, in the event of any default or breach by Beneficiary or for any
amount which may become due to any party or successor, or with respect to any obligation of
Beneficiary or otherwise under the terms of this Declaration or related to this Declaration.

6.6 Notices. Notices hereunder shall be given in writing delivered to the other parly or
mailed by registered or certified mail, return receipt requested, postage prepaid addressed to:

if to Beneficiary: David Roderique
Economic Development Director
City of Scottsdale
7447 E. Indian School Road, Suite 200
Scottsdale, AZ 85251

Copy to: City of Scottsdale
3939 Drinkwater Blvd.
Scottsdale, AZ 85251
13



Attn: City Attorney

if to Declarant: Los Arcos Development, LL.C
4040 East Camelback Road, Suite 250
Phoenix, Arizona 85018
Attn: Mr. Steve Eliman

Copy to: Los Arcos Development, LLC
4040 East Camelback Road, Suite 250
Phoenix, Arizona 85018
Aftn: Mr. Bob Kaufman

And copy to: Squire, Sanders & Dempsey LLP
40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004 ’
Attn: Richard F. Ross, Esq.

By notice from time to time, Declarant may designate any other address or addresses (and
additional addressees of such notices) for receiving notice hereunder, provided, however, that any
designation of changed or additional addresses for notice hereunder by Declarant (an “Address
Change Notice") shall not be binding or effective on Beneficiary unless the Address Change Notice
is in the form attached hereto as Exhibit "B” and is recorded by Declarant with the County Recorder
of Maricopa County, Arizona; provided, however, that following the Third Closing and until
termination of the Parking Lease no person other than then current Lessee under the Parking
Lease shall be entitled to give an Address Change Notice and any alleged Address Change Notice
given by any other person shall be void. Service of any notice by mail shall be deemed to be
complete three (3) days (excluding Saturday, Sunday and legal holidays) after the notice is
deposited in the United States mail.

6.7 Time of Essence. Time is of the essence of each and every provision of this
Declaration.

6.8  Integration. This Declaration constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes any prior agreement, understanding,
negotiation, draft agreements, discussion outlines, correspondence and memoranda or
representation regarding the Burdened Parcels.

6.9  Construction. Whenever the context of this Declaration requires, the singular shall
include the plural, and the masculine shall include the feminine. This Declaration was negotiated
on the basis that it shall be construed according to its plain meaning and neither for nor against any
party, regardiess of their respective roles in preparing this Declaration. The terms of this
Declaration were established in fight of the plain meaning of this Declaration and this Declaration
shall therefore be interpreted according to its plain meaning and without regard fo rules of
interpretation, if any, which might otherwise favor either party.

6.10 No Setoffs. All amounts payable hereunder shall be paid in full without setoff or
deduction of any description. Each Occupant who accepts a real estate interest in a Burdened
Parcel expressly waives any right of setoff.
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8.11 Péragragh Headings. The paragraph headings contained herein are for
convenience in reference and not intended to define or limit the scope of any provision of this

Declaration.

6.12 No Third Parly Beneficiaries. Except for the limited provisions expressly stated fo
be for the benefit of a third party, no person or entity shall be a third party beneficiary o this
Declaration or shall have any right or cause of action hereunder. Beneficiary shall have no liability
to third parties for any approval of plans related to the Burdened Parcels, construction of any
improvements on the Burdened Parcels, Declarant’s or any Occupant’s negligence, Declarant’s or
any Occupant’s failure to comply with the provisions of this Declaration, or otherwise as a result of

the existence of this Declaration.

6.13 Exhibits. All exhibits attached hereto as specified herein are hereby incorporated
into and made an integral part of this Declaration for all purposes.

6.14 Aftomneys Fees. In the event an action or suit or proceeding is brought by any party
to enforce compliance with this Declaration or for failure to observe any of the covenants of this
Declaration or {o vindicate or exercise any rights or remedies hereunder, the non-prevailing party
shall pay the prevailing party’s costs of such action or suit and the prevailing party’s aftorneys' fees
and other litigation costs, all as determined by the court and not a jury.

6.15 Choice of Law. This Declaration shall be governed by the internal laws of the State
of Arizona without regard to choice of law rules.

6.16 Institution of Legal Actions. In addition to any other rights or remedies, any party
© may institute legat action to cure, correct or remedy any default or to obtain any other remedy
consistent with this Declaration. Such legal actions shall be instituted in the Superior Court of the
County of Maricopa, State of Arizona, or in the Federal District Court in the District of Arizona sitting
in Maricopa County. Declarant, Beneficiary and each Occupant who accepts a real estate interest
in the Property agree to the exclusive jurisdiction of such courts. Claims by Occupants against
Beneficiary shall comply with time periods and other requirements of Beneficiary's claims
procedures from time to time.

6.17 Approvals and Inspections. All approvals, reviews and inspections by Beneficiary
under this Declaration or otherwise are for Beneficiary’s sole benefit and nof for the benefit of
Declarant, Occupants, their contractors, engineers or other consultants or agents, or any other

person.

6.18 Statutory Cancellation Right. In addition to its other rights hereunder, Beneficiary
shall have the rights specified in AR.8. § 38-511.

EXECUTED as of the date first given above.

Developer: LOS ARCOS DEVELOPMENT L.L.C.,
a Delaware limited liability company

By:
its:
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STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this ___ day of .20, by
of Los Arcos Development L.L.C., a Delaware limited

2

liability company.

Notary Public

My Commission Expires:
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‘ EXHIBIT A .
b Legal Description Page 1

Esceow/Title No. 2309746 41

PARCEL NO. 1:

That part of the Northwest quarter of the Northwest guarcter of Section 2, Township 1
Rorth, Range & East of the Gila and Salt Rivexr Base and

Beginning at a point North 88 degrees §2 minutes 30 seconds East, {assumed bearing),
a distance of 65.00 feet and South 1 degree 07 minutes 30 seconds East, a distance of
§5.00 feet from the Northwest corner of said Section 2, (said corner alse being the
intersection of McDowell Road and Scottsdale Road);

thence North 88 degrees 52 minutes 38 seconds East aleng 2 line parallel with and
distaat Southerly 65.00 feet from the North line of Section 2, (said line being also
the South line of McDowell Road), a distance of 536.48 feet to the True Point of
Beginning; being the Northwest coxner of Parcel 1 conveyed to Broadway Hale Stores by
instrument recorxded in Docket 7340, page 39§, records of Maricopa County, Arizona;

thence continuing North 88 degrees 52 minutes 30 seconds Eaat, along last said
paralliel line {and South line of McDowell Road), a distance of 541.63 feet, being the
Northwest corner of parcel conveyed to The Valley National Bank by instrument
recorded in Dockat 4277, page 334, records of Maricopa County, Axizona;

thence South 1 degree 07 minutes 30 seconds Rast, a distahce of 200.00 feet;
thence North 88 degress 52 minutes 30 seconds Bast, a distance of 145.34 famet to the
intersection with a line parallel with and 30.00 feet Westerly of the East line of

the Northwest quarter of the Northwest quarter of said Section 2 {said parallel line
also being the West line of 74th Street);

thence South 0 degrees 12 minutes 40 seconds West, along last said parallel line and
West line of 74th Street, a distance of 569,81 feet;

thence South 88 degrses 52 wminutes 30 seconds West, a distance of 405.81 feet, to the
Southwest corner of Parcel Na. 2 conveyed to Broadway-Hale Stores by instzrument
recorded in Dockat 7340, page 398, records of Maricopa County, Arizona;

thence Norsh 1 degree 07 minutes 30 seconds West, a distance of 413.50 feet;

thence South B8 degrees 52 minutes 30 seconds West, a distance of 212.68 feet;

thence North 1 degree 07 minutes 30 seconds West, a distance of 45.70 feet;

thence South 88 degrees 52 minutes 30 seconds West, a distance of 55.25 faet;

thence North 1 degree 07 minutes 30 seconds West, a distance of 310.46 feet to the
True Point of Beginning.

PARCEL NO. 2:

That part of the Northwest quarter of the Northwest quarter of Section 2, Township 1
~ North, Range 4 East of the Gila and Salt River Base and Meridian, Maricopa County,

COMMLY/I/3SMAS

EXHIBIT A
of EXHIBIT H
page 1 of 7
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" Arizona, described as Follows:

Beginning at a point which lies South (South 00 degrees 00 minutes 28 seconds West
measured), 1390.55 feet and North 38 degrees 5% minutes 20 seconds East, 65,01 feet
from the Northwest corner of said Section 2, said point being the intersecticn of the
¥orth line of an alley shown on a plat of New Papago Parkway Unit 8, said plat being
recorded at Book 85 of Maps, page 33, records of Maricopa County, Arisonma, and the
Bastexly line of Bcottsdale Road;

thence North Bg degrees 59 minutes 20 seconds East along said Noxth line, 1085.42
feet (108%.35% fzet measured] to an angle point therein;

thence continuing along said North line, North 73 degrees 02 minutes 20 seconds East,
164¢.55 feet to a point in the Westerly line of 74th Street, said point lying in a
curve, concave Northeasterly and having a radius of 534.01 feet {(a radial line
through said point bears North 73 degrees 02 minutes 20 seconds Bast);

thence Northerly along said curve and along said Westerly line of 74th Street through
a central angle of 17 degrees 10 minutes 20 seconds and an arc distance of 162.05
feet to a peint of tangency in said Westerly line;

thence continuing alony said Westerly line North 00 dzgteéa 12 minutes 40 seconds
Bast, 354.94 fest to a line which is parallel with and distant Southerly 834.66 feet,
measuzred at right anglem, from the centerline of McCowell Road;

thence South 88 degrees 52 minutes 30 seconds West along said parallel line, 1223.95
feet (1225.42 feet measuxed) to the Basterly line of said Scottsdale Road;

thence South {(South 00 degrees 00 minutes 28 seconds West measured] along said
Bagterly line 555.87 feet to the point of beginning.

PRRCEL NO. 3:

That part of the Northwest guarter of the Northwest guarter of Section 2. Township 1
North, Range 4 EBast of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

Beginning at the Northwest corner of said Section 2 and running:
thence South, along the West line of said Section 2, a distance of 250.00 feet;

thence North BS degrees 52 minutes 30 seconds East, parallal with the North line of
said Section 2, a distance of €5.00 feet to a point on the Bast line of Scottsdale
Road;

thence South, along the Bast line of Scottsdale Road, S544.80 feet to a point in a
line which is parallel with and distant Scutherly 834.66 feet recorded, 8343.81 as
measured at vight angles fxom the Northerly line of said Ssction 2;

thence North 88 degrees 52 minutes 38 seconds East, along last mentioned parallel

COMML-T/ 2/ MAR

EXHIBIT A
of EXHIBIT H
’ page 2 of 7



I S CHICAGO TITLE INSURANCE COMPANY Page’ 3-
LEGAL DESCRIPTION

Y

Escrow/Title No. 2309748 41

line, 819.33 feest recozded, §19.61 feet measured;

thence at right angle North 01 degrees 07 minutes 30 seconds West 413,50 feet;

thence South 88 degrees 52 minutes 30 seconds West, parallel with the North line of
said Section 2, 212.68 feek;

thence North 01 degrees 07 minutes 30 seconds West, 45.70 feet;

thence South B8 degrees 52 minutes 30 seconds West, parallel with the Nerth line of
said Section 2, 55.25 feet;

thence at right angles N¥orth 0L degrees 07 minutes 30 seconds West, 310.46 feet to a
point on the Boutherly line of McDowell Road;

thence South 88 degrees 52 mimutes 30 seconds West, along the Southerly line of
McDowell Road, 311.28 fest recorded, 311.46 fest measured to the East line of the
West 250 feet of the Northwest quarter of the Northwest quarter of said Section 2;

thence North, along the Zast line of the West 290 feet of the Northwest guarter of
the Northwest quarter of said Section 2, & distance of §35.00 feet to the North line
of gaid Section 2;

thence Scuth 88 degrses 52 miputes 30 seconds West, along said Noxth line, 286.00
feat to the Northwest corner of said Section 2 and the Point of Beginning.

COMML-1/3/92-MAB
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That part of the Northeast quarter of the Northwest quarter of Section 2, Township 1
North Rangs 4 Bast of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, dascribed as follows:

Beginning at the intersection of a line which is parallel with and distant Easterly,
30.00 fest, messured at right angles, from the West line of said Wortheast gquarter of
the Northwest guarter {centerline of 74th Street) and a line which is parallel with
and distant Southerly, 9$25.92 feet, measured at right angles, from the Noxch line of
said Sestion 2 (last menticned line being also a line which bears North 838 degress 52
minutes 30 seconds East along the South line of a non-exclusive easement for ingress
and egress recorded as Parcel No. 1 at Docket 4551, page 138, records of Maricepa
County, Arizona;

thence Noxth 88 degrees 52 minutes 30 seconds East along last mentioned line, 182.49
feet to the West line of a Parcel of land conveyed te Tucson Distzict Mechodist Union
by Deed recorded at Dockat 4551, page 142, recoxds of said Maricopa County:

thence South 00 degrees 12 minutes 40 seconds West along the Westerly line of last
mentioned land, 3559.43 feet to the Northerly line of an alley shown on a plat of New
Papage Parkway Unit 8, said plat being recorded in Book 95 of Maps, page 21, records
of said Maricopa County;

thence South 73 degrees 02 minutes 20 seconds West along last mentioned Northexrly
line, 168.83 feet to & point in the Easterly line of 74th Street, said point lying in
a curve, concave Northeasterly and having a radius of 474.01 feet (a radial through
said point bears North 73 degrees 02 minutes 20 seconds Rast);

thenca Northerly along said curve and along said Sasterly line of 74th Street through
a central angle of 17 degrees 10 minutes 20 seconds and an 2rc distance of 142.97
feet to & point of tangency in the first above-mentioned parallel line {Rasterly line

of 74th Street});

thence North 00 degrees 12 minutes 40 seconds East along last menticned line, 265.06
fest £o the point of beginning.
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PARCEL NO. 1:

That part of the Northeast quarter of the Northwest quartex of Section 2, Township 1
North, Range 4 East of the Gila and Salt River Base and Meridian, Maricopa County,
Axizona, described as follows:

Beginning at a point South 0 degress 12 minutes 40 seconds West &S feet and North 88
degrees 52 minutes 30 seconds East 30 feet from the Northwest corner of said
Northeast quarter of the Northwest quarter of Section 2;

thence North 88 degrses 52 minutes 30 seconds East along a lins parallel with and €5
feet South of the North line of said Secrion 2 (maid line being along the Southexly
1ine of McDowell Road] a distance of 590.00 feet to the intersection of the South
line of McDowell Road and the West line of an access road ruaning Noxth and South
through said Northeast quarter of the Northwest quarter of Section 2;

thence South 0 degrees 12 minutes 40 seconds West along the West line of said access
road 545.00 feet to 2 line which ig parallel with and distant Southerly 544.85 feet,
measured ak right angles, from the South line of McDowell Road;

thence South B8 degrees 52 winutes 30 seconds West along said parallel line 222.3%
feet to & point of intersection with & line which is parallel with and distant
Bastezly 367.55% feet, measursd at xight angles, from the Bast line of 74th Street
(said point of intersection being alsc the True Point of Beginning of this paxcel);

thence South 0 degrees 12 minutes 40 seconds West alony last mentioned parallel line
276.14 feet to a point on the North line of an access road ruaning East and West
through said Northeast guarter of the Northwest quartexr of Section 2;

thence North 88 degrees 52 minutes 3¢ seconds East along said North line 222,35 feet
to a point on the West line of said access zoad running Noxth and South;

thence Morth O degrees 12 minutes 40 seconds East along said West line 278.14 fest to
the line which is paralle_l with and distant Scutherly 544.85 feet, meagsured at right
angles, from said Southerly line of McDowell Road;

thence South 88 degrees 52 minutes 30 seconds West along last mentioned parallel line
222,35 feet to the True Point of Beginning.

PARCEL NO. 2:

That part of the Northeast quarter of the Northwest guarter of section 2, Township 1
North, Range 4 East of the Gila and Salt River Base and Mexidian, Maricopa Counity,
Arizona, described as follows:

Commencing at a point South 0 degrees 12 minutes 40 seconds West, 65 feet and North
88 degrees 52 minutes 30 seconds East, 30 feet from the Noxthwest cornex of said
Northeast quarter of the Northwest quarter of Section 2; .

thence North 88 degrees 52 minutes 3¢ seconds East along a line parallel with and 65

TOMML7/3/93-MAD
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feet South of the North line of Section 2, {said line being also the Southerly line
of Mchowell Road), a distance of 590.00 feet to the intersection of the South line of
McDowell Road and the West line of an access road running North and South through
said Nortbeast quarter of the Northwest quarrer of Section 2;

thence Scuth ¢ degrses 12 winutes 40 seconds West along the West line of said aceess
road, 545.00 feet to a line which is parallel with and distant Southerly, 544.85
£met, measured at zight angles, from the South line of McDowell Road;

thence Scuth 88 degrees 52 minutes 30 seconds West along said pavallel line 222.35
feet to a point of intersection with a line which is parallel with and distant
Easterly, 367.55 feet, measured at right angles from the East line of 74th Street
(said point of intersection being also the point of beginning of this Pavcel);

thence South o degrees 12 mimutes 40 seconds West along last mentioned parallel line,
376.14 feet to a point om the North line of an access road running East and West
through said Northeast guarter of the Northwest quarter of Section 2;

thence South 88 degrees 52 minutes 30 seconds West along the North line of said
access road, 119.32 feet to 3 point of intersection with a line which is parallel
with and distant Easterly, 247.66 feet, measured at xight angles, from the East line
of said 74th Street;

thence North 0 degrees 12 minutes 40 seconds East along last mentioned parallel line
276.14 feet to the line which is pavallel with a distant Sputherly, 544.85 feet
measured at right angles from Southarly line of McDowell rRoad;

thence North 88 degrees 52 minutes 30 seconds East along last mentioned parallel
iine, 119.92 feet to the point of beginning.

PARCEL NO. 3:

That part of the Northeast quarter of the Northwest guaxter of Section 2, Township 1
North, Range & East of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

Beginning at a point South 0 degrees 12 minutes 40 seconds West (assumed bearing),
€5.00 feet and Noxth 88 degress 52 minutes 30 seconds Bast, 30.00 feet from the
Northsast corner of the Northwest quarter of the Northwest quarter of said Section 2;

rhence South O degrees 12 minutes 40 seconds West along a lins parallel with and
distant Eastexly 30.0¢ fest from the West line of said Northeast quarter of the
Northwest guarter of Section 2 (said line being alsoc the Faat line of 748th Street}, &
distance of 545.00 feet to the True Paint of Beginning, being the Korthwest corner of
parcel conveyed to Broadway-Hale Stores by ingtrumsnt recorded in Docket £318, page
585, records of Maricopa Co.uty, Arizona;

thence North 88 degress 52 minutes 30 seconds East, a distance of 247.73 feet;
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thence South 0 degrees 12 minutes 40 seconds West, a distance of 276.14 feet;

thence South B8 degrees 52 minutes 30 seconds West, a distance of 247.73 feer; to the
intersection of last said parallel line (and Bast line 74th Street};

thence North 0 degrees 12 minutes 40 seconds Bast along said parallel line (and Bast |
line of 74th Street), a distance of 276.14 feet to the True Point of Beginning.
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EXHIBIT B
ADDRESS CHANGE NOTICE
When Recorded Return To: |

Lila Madden (Dave Roderique)

ONE STOP SHOP RECORDS

CITY OF SCOTTSDALE

7447 East Indian School Road, Suite 100
Scolisdale, AZ 85251

ADDRESS CHANGE NOTICE

The undersigned authorized party under that certain Declaration of Restrictions recorded at Maricopa
County, Arizona instrument no. hereby gives notice to Beneficiary that all future notices (until
a subsequent Address Change Notice is recorded} under the Declaration of Restrictions shall be given to the
persons and addresses shown on Schedule 1 attached hereto and that such future notices need not be given
to any other person or address, including any person or address specified in the Declaration of Restrictions or
in any prior Address Change Notice. Beneficiary shall be conclusively entitied to rely on this Notice.

Dated: , 20
a
By:
its:
STATE OF ARIZONA )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of
,20__, by ; of
a .
Notary Public _

My Commission Expires:

EXHIBIT B
of EXHIBIT H
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EXHIBIT 1

CONSENT TO REDEVELOPMENT AGREEMENT

The undersigned, having or claiming a lien, lease, easement or other claim interest in the real property
defined as the “Property” in the Redevelopment Agreement between the City of Scottsdale, an Arizona
municipal corporation, and Los Arcos Development L.L.C., a Delaware limited liability company, dated

. 2003 and recorded at document no. 2003- in the records of Maricopa County, Arizona
hereby consents to the Redevelopment Agreement and subjects and subordinates its interests in the Property
to the Redevelopment Agreement and to any of the Related Documents described therein.

EXECUTED this___day of ,200 .

By:
Its:
STATE OF ARIZONA )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of

200_, by , of .2

Notary Public

My Commission Expires:

EXHIBIT |
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EXHIBIT J
Ownership List

1. Taxes for the full year 2003; first half due on Oczober i, and delinquent
on November 1, of said year; second half due on March 1, and dzlinguent on
May i, of the year 2004 (A lien not ye¢t dus and pavable)

S

The liabilities and cbligations imposed upon the pramises by inclusion
thereof within the boundaries of the Salt River Project Agriculiural
Inprovement and Power District, ot by membevship in the Salt River Valley
Watexr Users Association, the assessments, dues, claims or liens, acerued,
or te acgrue, made or assessed against zaid premises by or under the '
authority of the United States Reclamation Servide or the Salt River Valley
Water Users' Association or the affect or cparation of any zules,
regulations, acts or contracts of said Salt River Valley Water Usexs’

association
. I 3. Reservations or exceptions in the Patent te said land or in Acts
’ authorizing the issuance thereof.

| Watex xights, claims or title to watex, whether or not shown by the public

<
®»
.

recoxrds

Easement and rights incident thereto for electric line down guy as set
torth in instrument recorded 4n Book %9 of Miscellansous, page 109

x - 6. Basement.and rights incident thereto for roadway as set forth in instrument -
recorded in Docket 1383, page 44 :

Y 7. Easement and xights incident thereto for roadway as set forth in instrument
recorded in Docket 2186, page 45

z §. BEagement and rights incident therato for ingress and sgress as set forth in
instrument recorxded in Docket 4345, page 239

. Basement and rights incident thereto for public utilities as set forxrth in
instrument recorded in Docket 4375, pags 304

az  10. Basement and rights incident theretc for Anchors for electric polas as set

Schedule B Continued

COMMITR206/16/34 J8H
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Escrow/Title No. 2309746

CHICAGO TITLE INSURANCE COMPANY
SCHEDULE B - SECTION 2 - CONTINUED

4%

forth in instzument recorded in Docket 4424, page 363

11. Easement and rights incident thereto

for overhezd power ag set
for water as s&i forgh in instrument
for water zs set forzh in instrument
ingress and egress and public
in Docket 6974, page 138

for water maing as set forth in

for water mains as set forth in

for undarground elsctrical conduits as
for underground power as set forth in
for underground electrical conduits as
for waterline as set forth in instrument
for commnication f£acilities as set

for wallsite as set forth in instrument
for underground power &8 set Iforth in

sasements, liabilities and obligaticas

AT

’ instrumens recorded {n Docket 4477, page 308

AR 12. Easement and zights incident thereto
racaxded in Docket 4528, page 418

Az 13, Easement and rights incident thersts
recorded in Docket 4326, page 419

aF 14, Zagenent and rights incident thersts for
utilities az ser forta in instrument recorded

¢ 15. Basement and rights iacident thkersta
instrument recorded in Docket 7498, page 1851

a5 18, Basement and rights incident therete
instrument recorded in Docket 7498, page 18%

ar 7. Dassment and rights incident therxsto for watezr mains as seb forth in
instrument recoxdsd in Docket 7438, page 135§

ar 18, Basement and rights incident thezete
set forth in instrument recorded in Docket 7850, page 573

Af 18, Basement and rights incident thersto
instrument recozxded in Docket 7850, page 976

AL 30. Easement and rights incident theareto
set forth in instrument recorded in Docket 7950, page 8007”7

an '21,. Rasement and rights incident therete
recorded in RA=cording Ne. 8B-355544

av 22, Basement and xights ineident thereto
forth in instrument recovded in Recording No. 88-378573

A 23. Basement and rights incident thexeto
recorded 4{n Recording No. 30-3983596

42 24, Easement and rights incident thereto
instrument recarded in Recording No. 94-02%0856

A 25, Cohditions, covenants, restrictions,
(bur omicting, if any, such conditions, covenants or restyrictions based on
race, oolor. religion, sex, handicap, familial status or national origin
unless and only lo the extent that said covenant {a) is exempt under Chapter
42, Section 368: of the United Staces Code or (b} relates te handicap but
does not discriminace sgainst handicapped persons) contained in instyument
recorded in Docket 6310, page 591, amended in Docket 7340, page 406, and

COMITRIC-L/as/ams

EXHIBIT J
Page 2 of 3



CHICAGO TITLE INSURANCE COMPANY
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Escrow/Title No. 2303746 41

AT

AU

AV

A

AY

Az

B8

BB

BF

BG

42.

26.

27.

28.

9.

3a.

31.

32.

33.

34.

35.

8.

37.

38.

40.

41.

Assignments recoxded as Docket 8339, page $81 and Recerding No. 28-33088%

Restrictions, Coverants, Conditions and Provisions as set foreh in Docket
4459, page 582 and re-recorded in Docket 4480, page 278

Rasement and Conditions set forth in “"Grant of Zasemant® for storm Srain

lines arnd/or system recczded in Dockat 7324, page <435.
Easement and Conditions set forth in "Granc of Zasement™ for & utility
eguipmenc rooin Tecorded in Dockst 8821, page 422 and in Docket B315, page

677.

Covenants, Conditions and Restrictions set forth in "Agresement No. LY by and
between KILROY SHOPPING CENTER and PACIFIC MUTUAL LIFE INSURANCE COMBANY,
dared Jure 12, 1963, and recorded in Dockec 4631, page 412.

Covenants, Conditions and Restrictions set forth in *"Agreement® daved June
16, 1366 and recorded as Docket 6310, page &66

Covenants, Conditions and Restrictions set forth in "Agresement® dated October
12, 19686 and recorded in Docket 6318, page §%8

Terms of *Essement Agreemant® dated February 3, 1987 between SEARS, ROE3UCK
AND CO. and LOS ARCOS INVESTMENTS LIMITED PARTMERSHIP and recarded March 3,
1987 in Recoxding No. 87-134209

Terms, Provisions and Covenents set forkth in "Agreemenc® recoxded April 24,
1963 in Docket 4551, page 133 and thereafter “Agreement to Relimguish Rights®
recozded in Recording No. 87-624132

Roadway shown in Book 2, of Road Maps, page 15

Roadway shown in Bock 2, of Road Maps, page 41

Roadway shown in Book 9, of Road Maps, page 61

Roadway shown in Sook §, of Road Mapse, page 64

Roadway shown in Book 3, of Road Maps, page 98

Roadway shown in Book 13, of Rosd Maps, page 87

Unrecorded Lease dated July 22, 1982, as disclosed by Agféemenc Concerning

Lease racorded March 27, 13B4 in Recording No. 84-124210

Lessor: LOS ARCOS INVEASTMENTS LIMITED PARTNERSHIP, an Arizona partnexrship
Lessee: ROBIN HOOD, INC., a State of Washington corporation; thersafter,

Bankruptcy Case No. 39-7864 PHX CGC in the matter of the Estate of ROBIN

HOOD, INC., Advarsary Proceeding No. 99-76§ within said bankruptey

Dred of Trust to securs an originxl principal amount of $13,200,000.00,

made by: )
Trustox: LOS ARCOS DEVBLOPMENT, LLC, a Delaware limited
liability company

Trustee: CHICAGO TITLE INSURANCE COMPANY, a Missouri
corporation

Beneficiary: WELLS FARGO BANK, a national association

Datad November 20, 2001 in Recording No. 2001-110318¢

Revocable Parking License is made as of this 1%* day of Janugry, 2082,
between Los Arcos Development, LLC, a Delaware limited liablley company,
and Bill Heard Chevrolet, Inc.-Scottsdale, an Arxizona corporation.
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EXHIBIT K

SECOND CLOSING R-O-W DEED

When Recorded Return To:

Lila Madden (Dave Roderique)

ONE STOP SHOP RECORDS

CITY OF SCOTTSDALE

7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251

EXEMPT FROM AFFIDAVIT ~ AR.S. §

SPECIAL WARRANTY DEED

For valuable consideration, ,a (“Grantor”) herehy conveys to City
of Scottsdale, an Arizona municipal corporation (“Grantee™), that certain real property (the “Property”) located in
Maricopa County, Arizona and more particularly described on Schedule “1” attached hereto, together with all
appurtenances thereto. Grantor binds itself and its successors to warrant and defend the title to the Property as against all
acts of the Grantor and no other subject only to the items specifically listed on Schedule “2” attached hereto.

Grantor reserves unto (and for the benefit of) itself and its successors and assigns an easement for all sewers,
storm drains and other utilities as may exist upon the Property.

Dated: , 200

a

By:

Its:

STATE OF ARIZONA )
} ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this day of . 200,
by , of ,a

Notary Public

My Commission Expires:

EXHIBIT K
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EXHIBIT L

When Recorded Return to;

CITY OF SCOTTSDALE

ONE STOP SHOP/RECORDS

{Dave Roderique)

7447 East Indian Schoot Road, Suite 100
Scottsdale, AZ 85251

City of Scottsdale Contract No. ____
LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Agreement”) is made and entered into this —
day of , 20__, by and between the City of Scoitsdale, an Arizona municipal corporation

("Lessor”), and Los Arcos Development, LLC, a Delaware limited liability company (“Lessee”).

RECITALS

A Lessor is the owner of certain real property (the “Premises”) located within the City
of Scottsdale, Maricopa County, Arizona, comprising approximately ___ acres located east of

Scottsdale Road and south of McDowell Road and more particularly described as the Parking
Structure Parcel, Northwest Parking Lot Parcel, West Parking Lot Parcel, Southeast Parking
Parcel, East Parking Lot Parcel, Northeast Parking Lot Parcel, Center Road Parcel, Scotisdale
North Driveway Parcel, McDowell Driveway Parcel, Southwest Driveway Parcel, 74" Street
Abandonment Parcel [NOTE: 74™ STREET ABANDONMENT PARCEL WILL BE DELETED IF
THE PARCEL IS NOT ABANDONED BY THE CITY OF SCOTTSDALE], Comer Dedication
Parcel, and Scottsdale South Dedication Parcel as described in that certain Memorandum of New
Legal Descriptions made by Lessor and Lessee dated , 2003 and recorded

, 2003 at Document No. of the public records of Maricopa County,

Arizona.

B. This Agreement is made pursuant to that certain Redevelopment Agreement (the
“‘Redevelopment Agreement”) between Lessor and Lessee dated , 20 and recorded
, 20 at Document No. of the public records of Maricopa County, Arizona.
Capitalized terms (such as Property) not established in this Agreement shall have the meanings
established in the Redevelopment Agreement and the Memorandum of New Legal Descriptions.

C. As of the date of this Agreement, the Premises are improved with the following
improvements:

1) The Parking Structure located upon the Parking Structure Parcel.

2) The Northeast Parking Lot located upon the Northeast Parking Lot Parcel.
3) The Northwest Parking Lot located upon the Northwest Parking Lot Parcel.
4) The West Parking Lot located upon tbe West Parking Lot Parcel.



5) The Southeast Parking Lot located upon the Southeast Parking Lot Parcet.
6) The East Parking Lot located upon the East Parking Lot Parcel.

, 7) The Street Improvements located upon the Center Road Parcel, the Southwest
Driveway Parcel, the 74" Street Abandonment Parcel [NOTE: 74™ STREET ABANDONMENT
PARCEL WILL BE DELETED IF THE PARCEL IS NOT ABANDONED BY THE CITY OF
SCOTTSDALE], the McDowell Driveway Parcel, and the Scottsdale North Driveway Parcel.

8) The landscaping, hardscaping and related amenities placed and installed on the
Corner Dedication Parcel and the Scottsdale South Dedication Parcel constructed pursuant to the
Redevelopment Agreement. -

D. Pursuant to the Redevelopment Agreement, Lessor and Lessee have agreed that
Lessor will lease the Premises to Lessee for public parking and landscaping and for pedestrian and
vehicle access (collectively the “Permitted Uses”).

NOW, THEREFORE, for and in consideration of the foregeing, the amounts
hereinafter to be paid by Lessee, and the covenants and agreements contained herein to be kept
and performed by Lessee, and other good and valuable consideration, Lessor and Lessee agree
as follows:

I. PREMISES

1. Premises. Lessee's rights to use the Premises are limited as follows:

1.1 Reservation for Lessor's Use and Future Improv ments. Notwithstanding anything
in this Agreement to the contrary, Lessor specifically reserves to itself and exciudes from this
Agreement a non-exclusive easement (the “Reserved Easement”) over the entire Premises for the
exercise of all of Lessor’s rights under this Agreement and the Redevelopment Agreement and the
Related Documents and for any and all purposes that do not in Lessor's reasonable discretion
materially interfere with Lessee’s lawful conduct of the Permitted Uses under this Agreement.
Without limitation, the Reserved Easement includes:

1.1.1.  An underground utility easement.

1.1.2. A non-exclusive easement for pedestrian and vehicular access uponroads,
driveways, plazas, sidewalks, and maneuvering areas.

1.1.3. A non-exclusive easement for public parking at all parking spaces at the
Premises.

1.1.4. The unilateral right to construct, reconfigure, demolish, remove and
otherwise modify the East Parking Lot and all other improvements located upon the East Parking
Lot Parcel from time to time subject to the following:

1.1.4.1. Lessor shall have exclusive use of all new imbrovements hereafter
placed on the East Parking Lot Parcel by Lessor {or any assignee of Lessor's rights) except for the
remaining portion, if any, of the original or relocated spaces comprising the East Parking Lot.



1.1.4.2. Prior to constructing new improvements on the East Parking Lot
Parcel, Lessor shall record a notice identifying the portion of the East Parking Lot Parcel upon
which the new improvements will be located and such land shall thereafter be excluded from this
Agreement and the Redevelopment Agreement.

: 1.1.4.3. In the event Lessor reduces the number of parking spaces available
to the Project on the East Parking Lot Parcel, Lessor shall provide an equal number of replacement
parking spaces located no farther from the front door of the East Anchor than the farthest parking
spaces in the Southeast Parking lot. Lessor shall, prior to constructing new improvements on the
East Parking Lot Parcel, record a notice identifying and legally describing the land upon which the
replacement parking spaces will be located, and () such land shall thereafter be governed by this
Agreement, (ii) the term East Parking Lot shalf thereafter include such replacement spaces, and (iii)
the term East Parking Lot Parcel shall thereafter include such land and shall thereafter not include
the land formerly occupied by the replaced parking spaces. If Lessor constructs replacement
parking spaces that are not surface parking spaces, any costs of maintaining, operating, repairing
or replacing such spaces in excess of the costs that would have applied to surface parking spaces
shall be paid by Lessor rather than Lessee.

1.1.5. The exclusive right to install antennas upon the Premises but such antennas
must not materially interfere with the Permitted Uses. ‘

12, Cumulative Reserved Uses. All of Lessor's reserved rights under van’oué
provisions of this Agreement shall be cumulative to each other.

1.3.  Public Agency Access. Lessor reserves the right to permit other public agencies
and all manner of ulility providers at their sole risk and expense, and for Lessor to enter the
Premises or any part thereof at all reasonable times, for the purposes of construction,
reconstruction, maintenance, repair or service of any public improvements or public facilities
located within or without the Premises from time to time. Any such enfry shall not materially
interfere with the Permitted Uses and shall be made only after reasonable notice to Lessse, and
after the public agency has agreed to be responsible for any claims or liabilities pertaining to such
entry. Any damage or injury to the Premises or to any part thereof resulting from such entry shall
be promptly repaired at the sole expense of the public agency responsible for the entry.

1.4.  Variation in Area. In the event the Premises consist of more or less than any stated
acreage this Agreement shall nevertheless continue and Lessee's obligations hereunder shall not
be increased or diminished. ‘

1.5. Condition of Title. Lessee's rights hereunder are subject to all covenants,
conditions, restrictions, easements, agreements, liens, reservations and encumbrances upon, and
ali other recorded or unrecorded conditions of title to, the Premises. Lessee has obtained any title
insurance or information Lessee deems appropriate. Lessor does not warrant its own or any other
person’s or entity's title to the Premises or any other property.

1.6. Condition of Premises. Having recently owned the Premises and having recently
constructed all improvements thereto, Lessee has examined, studied and inspected the Premises
and all other property associated with this Agreement and its environs. All of such property is
being made available in an “as is" condition without any express or implied warranties of any kind,
including without limitation any warranties or representations as to their condition or fitness for any
use. Lessee has obtained such information and professional advice as Lessee has determined to
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be necessary related to this Agreement or this transaction. Lessee has had extensive prior
experience with the Premises and is familiar with their condition.

1.7.  Lessor's Fixtures and Personalty. No fixtures or personal property owned by
Lessor upon or within the Premises are included in this Agreement. Any and all of Lessors
property as may come into the possession of Lessee or be used by Lessee shall be returned to
Lessor by Lessee at termination of this Agreement and shall be maintained in good working
condition by Lessee from time to time at Lessee's expense and replaced by Lessee at Lessee's
expense when worn out and shall be owned at all times by Lessor with Lessee being solely
responsible for the condition thereof. All such personal property is provided “as is” and Lessee
accepts all responsibility for its condition and shall thoroughly inspect the same before use.

il. TERM OF AGREEMENT

2. Term of Agreement. Lessor hereby leases the Premises to Lessee subject to and
conditioned upon Lessee's full, timely, complete and faithful performance of all performances and
things to be performed or done hereunder by Lessee, and Lessee hereby accepts the Premises
and this Agreement.

21.  Temn. The term of this Agreement shall be for an initial period of forty (40) years
commencing on the date of the Third Closing. The term of this Agreement shall automatically
extend for two (2) additional ten (10) year periods, then one (1) additional fififteen (15} year period,
then one (1) additional ten (10) year period, and then one (1) additional period of fourteen (14)
years unless in each case Lessee gives notice to Lessor not less than six months prior to the
commencement of each renewal term of Lessee's election not to extend the term of this
Agreement. Upon any timely election by Lessee not to extend the term, any subsequent extension
rights shall terminate.

2.2, Holding Over. In any circumstance whereby Lessee would remain in possession or
occupancy of the Premises after the expiration of the term of this Agreement, such holding over
shall not be deemed to operate as a renewal or extension of this Agreement, but shall only create a
tenancy from month to month at the rental rate and on the terms applicable on the date of
expiration of the term of this Agreement, which month to month tenancy may be terminated at any
time by Lessor upon thirty (30) days notice to Lessee, or by Lessee upon sixty {(60) days notice to
Lessor.

. LEASE PAYMENTS

3. Lease Payments. Lessee shall pay to Lessor all of the following payments together with all
other payments required by this Agreement (all payments by Lessee to Lessor required by this
Agreement for any reason are collectively the "Rent”): ,

3.1. Rent Payment Date. All Rent shall be payable one month in advance on the first
day of each month. In the event an amount is not known in advance, Lessor shall have the right to
estimate the amount, with an adjustment to be made within sixty (60) days after the actual amount
becomes known. For example, the Rent for September shall be payable on or hefore September
1. The first instaliment of Rent prorated for the portion of the month remaining in the month in
which this Agreement is executed is due immediately upon execution of this Agreement. Rentis -
deemed paid only when good payment is actually received by Lessor.



3.2. BaseRent. The rental amount (the "Base Rent’) Lessee shall pay to Lessor at the
beginning of each calendar month shall be as follows: {(a) One Dollar ($1) per month for the initial
forty (40) year term of this Agreement, (b) $33,333.33 per month for the first (fen year) extension
of the term of this Agreement, (c) $37,500.00 per month for the second (ten year) extension of the
term of this Agreement, (d) $41,866.67 per month for the third (fifteen year) extension of the term of
this Agreement, (e) the First Adjusted Rent (hereinafter defined) for the fourth (ten year) extension
of the term of this Agreement and {f) the Second Adjusted Rent (hereinafter defined) for the fifth
(fourteen year) extension of the term of this Agreement. Lessee may prepay Base Rent.

3.3. Rent Adiustments. The First Adjusted Rent shall be the fair market rent for the
Premises as of the date of commencement of the fourth (ten year) extension of the term of this
Agreement, taking into account all applicable circumstances pertaining thereto, including without
limitation the time period for which the First Adjusted Rent shall apply. The Second Adjusted Rent
shall be the fair market rent for the Premises as of the date of commencement of the fifth {fourteen
year) extension of the term of this Agreement, taking into account all applicable circumstances
pertaining thereto, including without fimitation the time period for which the Second Adjusted Rent
shall apply. If Lessor and Lessee are unable to agree on the First Adjusted Rent or the Second
Adjusted Rent, such amount(s) shall be determined by a qualified commercial real estate appraiser
(the "Appraiser”) having not less than ten years of experience. If the parties are unable to agree on
an Appraiser, the Appraiser shall be selected by the American Arbitration Association upon
application by Lessor or Lessee. The costs of the Appraiser shall be paid equally by Lessor and
Lessee. The Appraiser shall allow Lessor and Lessee to provide information and evidence
regarding the fair market rent pursuant to such procedures as the Appraiser may specify. The
decision of the Appraiser shall be binding on the parties to the same extent as an arbitration award
under the Arizona Arbitration Act (or successor statute) as then in effect.

3.4. Late Fees Should any Rent not be paid on or before the date due, a late fee shall
be added to the amount due in the amount of the greater of ten percent (10%) of the amount due,
or One Hundred Dollars ($100). Furthermore, any Rent that is not timely paid shall accrue interest
at the rate of one percent {1%) per month from the date the amount first came due until paid.
Lessee expressly agrees that the foregoing represent fair and reasonable estimates by Lessor and
Lessee of Lessor's costs (such as accounting, administrative, legal and processing costs, etc.) in
the event of a defay in payment of Rent. Lessor shall have the right to allocate payments received
from Lessee among Lessee's obligations. '

35. Rent Amounts Cumulative. All amounts payable by Lessee hereunder or under any
tax, assessment or other existing or future ordinance or other law of the City of Scotisdale or the
State of Arizona shall be cumulative and payable in addition to each other payment required
hereunder, and such amounts shall not be credited toward, substituted for, or setoff against each
other in any manner.

3.6. No Setoffs. Lessee shall pay all Rent directly to Lessor without setoff or deduction
of any description. Lessee expressly waives any right of setoff.

V. USE RESTRICTIONS

4. Use Restrictions. Lessee shall cause use and occupation of the Premises to conform in alt
respects to all and each of the following cumulative provisions:



41.  Parking Structure Uses. Lessee shall use the Premises solely for the Permitted
Uses and shall conduct or allow no other activity at or from the Premises. The Permitted Uses are
limited to the following: '

4.1.1. Free public automobile parking in all parking spaces located upon the
Premises.

 4.1.2. Landscaping.
4.1.3. Free public automobile and pedestrian access.

4.1.4. Such additional related uses to which Lessor may give or retract consent
from time to time. Such additional uses may only be conducted following Lessor’s giving to Lessee
notice of such consent. Lessor may impose conditions and limitations on such consent from time
to time in Lessor’s sole and absoiute discretion. ‘

42  Related Uses Permitted. As an adjunct to its operation of the Permitted Uses,
Lessee shall have the right to conduct the following uses on the Premises so fong as they do not
interfere with pedestrian or vehicular traffic within the Premises:

4.2.1. Janitorial and maintenance activities required by this Agreement.
4.2.2. incidental minor office use for administration of parking operations.

4.2.3. Storage areas fér shopping carts subject to the following:

4.2.31.The locations of such parking spaces are subject to. Lessor's
reasonable approval.

4.232.The design and construction of the shopping cart storage
improvements are subject to the plans approval and related processes of this Agreement.

4.24. Seasonal display andior sale of seasonal goods (e.g. pumpkins at
Halloween) subject to the following:

4.2.4.1.The location of such display is subject fo Lessor's reasonable
approval.

4.2.4.2.The design of the display/sale area and all improvements are
subject to Lessor's reasonable approval.

4.2.4.3.Such use for each Anchor Parcel shall be for not more than four
periods per calendar year, with each period not exceeding forty (40) days.

4.25. Infrequent charity events subject to reasonable rules and regulations
promuigated in writing by Lessor.

4.3. Prohibited Uses. The following uses are prohibited on the Premises:

4.3.1. Vending machines.




4.3.2. Parking by any recreational vehicle for more than three (3) hours during
the hours beginning at 12:01 a.m. and ending at 6:00 a.m. on any given day.

4.3.3. Parking by any other vehicle for more than three (3) hours during the
hours beginning at 12:01 a.m. and ending at 6:00 a.m. on any given day, except for (i) the
parking of any vehicle by any party working at the Property, and (ii) the parking of any vehicle
used in the maintenance or repair of any portion of the Property, the provision of utility or
communications services or of any security therefor or for any event or promotion at the
Property.

4.3.4. Repair or cleaning of automobiles except for towing and emergency repairs
required to remove a vehicle from the Prem}ises,

4.3.5. Sale or service of alcoholic beverages.

44. Employment Uses. Solicitation to employ or provide employment is prohibited.
Without limitation, hiring (or offering to hire) day laborers or other temporary workers is prohibited,
and being hired (or offering to be hired) as a day laborer or other temporary work is prohibited.

4.5, Animals. No animals are allowed on the Premises other than seeing eye dogs and
similar animals providing health assistance to disabled persons. Pets on leashes, in cages or
otherwise confined are also permitted, if allowed by applicable laws and governmental regulations
from time to time.

.4.6. Fueling or Vehicle Repair. No motor vehicle fueling, cleaning or repair of any
description shalt occur at the Premises except for towing and emergency fueling or repairs required
to remove a vehicle from the Premises.  No fuel facilities of any description shall be installed at
the Premises.

4.7. Signs. Al signage on the Premises is prohibited except in compliance with the
following requirements:

4.7.1. Lessee shall install and maintain at the Premises the following signs and
other markings as reasonably determined by Lessor from time to time:

4.7.1.1.8igns listing Lessee’s name, permanent business address,
telephone number, emergency telephone number and any other information required by law.

4.7.1.2.Signs and markings required for safe use of the Premises.

4.7.1.3.0ne ground mounted sign at each entry to the Premises and at
each entry to each Parking Lot clearly indicating that all parking spaces therein are available for
free use by the pubilic.

4.7.1.4.Signs prohibiting oversize or overweight (each as determined by
Lessee) vehicles from entering the Premises.

4.7.1.5.Signage regulating parking, deliveries and other uses to comply with
this Agreement.

4.7.2. Lessee may elect to install any sign allowed under applicable law




4.7.3. The following signs are prohibited at the Premises:

4.7.3.1.Any signs that state or suggest in any way that the parking spaces
at the Premises are not available for free parking by the public.

4.7.3.2.8igns including the names of businesses at the Property other than
directional signs directing visitors to the Property.

4.7.3.3.Advertising signs.
4.7.3.4.Any signage not expressly allowed by this Agreement.

4.7.4. The location, size, content and style of each sign at the Premises shall be
subject to the provisions of any applicable sign ordinance. ‘

4.7.5. Lessee shall design, make, install and maintain all signage at the
Premises in a first class, professional manner.

4.78. Lessee shall keep all exterior signs at the Premises lighted while
businesses are open at the Property during dark hours.

4.7.7. Lessee shall not erect, install, apply for a permit for, or display any sign at
the Premises until Lessee has submitted a written request, together with descriptions and drawings
showing the intended locations, size, style and colors of such signs to Lessor, and has received
notice of Lessor's approval of the sign. Proposed signs at the Premises shall be subject fo the
same plans review and other requirements that apply to other construction work by Lessee under
this Agreement.

4.7.8. Lessee shall bear all costs pertaining to the erection, installation, operation,
maintenance and removal of all signs at the Premises including, but not limited to, the application
for and obtaining of any required building or other permits, regardiess of the reason for any such
activity, even if such activity is required by Lessor pursuant to this Agreement.

4.7.9. The requirements of this paragraph apply to all signs, designs, monuments,
decals, graphics, posters, banners and other manner of signage at the Premises.

4.8.  Prohibited Names. Lessee shall not use in connection with its operations at the
Premises any name associated with products or purveyors of any sort of alcohol, tobacco, adult
entertainment or gambling related products or services.

4.9. Noise. Other than (i) fire, security system, burglar and similar alarms, (i)
construction and reconstruction activity that complies with applicable law, (ili) the operation of
ambulance and emergency vehicle sirens and equipment, (iv) safety equipment (e.g. backup
alarms on forklifts and other vehicles}, and (v) fow volume (not discernible at a distance of one
hundred (100) feet or more) music speakers on any portion of the Premises other than the
Southeast Parking Lot Parcel, outdoor loud speakers, sirens or other devices for making noise are
prohibited. Equipment shall be operated so that sound coming therefrom does not exceed the
ambient noise level at the boundary of the Premises and cannot be heard at two hundred feet
(200"} outside the boundary of the Premises.



4.10. Lighting. Other than as required by applicable law or governmentat approvals,
exterior lighting at the Premises shall be shielded or otherwise configured in a manner that
minimizes, to the extent practicable using readily available and commercially reasonable
technology and consistent with prudent security practices, spilfover of light from lighted areas at
the Premises to areas located outside of the Property. Lighting that complies with applicable
Regulatory Approvals and/or any Final Plans (as defined below) shall be deemed to be in
compliance with this requirement.

4.11. Communications Operations Restriction. Lessee shall promptly discontinue the

operation of any communications equipment, methodology or technology used by Lessee at the
Premises, following receipt of written notice from Lessor that such equipment, methodology or
technalogy may or would interfere with the optimum effective use or operation of Lessor’s existing
or future fire, emergency or other communication equipment, methodology or technology (i.e.,
voice or other data carrying, receiving or transmitting equipment) until Lessee takes corrective
measures approved by Lessor. Any such corrective measures shall be made at no cost to Lessor.

4.12.  Gonduct at Premises. In entering into this Agreement, Lessor and Lessee intend to
provide the public with an atmosphere that is consistent with community standards, and avoiding
any gambling, unreasonably noisy, unruly, inebriated, disruptive, disorderly, lewd, nude, adutt
oriented or sexually oriented behavior, business or entertainment, violence or threats thereof at the
Premises. Any such behavior, business or entertainment at the Premises by Lessee, any customer
of Lessee or anyone else using any part of the Premises while this Agreement is in effect is strictly
prohibited. Lessee specifically acknowledges that the requirements of this paragraph are a
requirement of this Agreement independent of and in addition to any zoning or other governmental
regulation affecting the Premises.

4.13. Sexusl Matlers. No materials shall be displayed, viewed, sold or produced upon
the Premises depicting specified anatomical areas or specified sexual activities. No person shall
exhibit, use, display or offer to sell any devices, objects or paraphemalia which are designed or
typically marketed for use in connection with specified sexual activities, except that packaged
condoms and other packaged birth control and disease prevention products may be sold to the
extent otherwise permitted by law and this Agreement. No person shall perform specified sexual
activities upon the Premises. No person shall make visible his or her specified anatomical areas.
“Specified anatomical areas” shall mean less than completely and opaquely covered human
genitals, pubic region, buttock and female breast below a point immediately above the top of the
areola; and human male genitals in a discernibly turgid state, even if completely and opaquely
covered; or any simulation or portrayal of any of the foregoing. “Specified sexual activities” shall
mean human genitals in a state of sexual stimulation or arousal; acts of masturbation, sexual
intercourse or sodomy; fondling or other erotic touching of human genitals, pubic region, buttock or
female breast; or any simulation or portrayal of any of the foregoing.

4.14. Third Party Beneficiaries. The requirements of the immediately two preceding
sections are for the benefit not only of Lessor but also all real property located within three hundred
feet (300°) of the Property. The owners and occupants of such real property and their successors
and assigns are third party beneficiaries of this paragraph throughout the term of this Agreement.
Notwithstanding anything to the contrary in this Agreement, the sole remedy of any such third party
beneficiary claiming any violation of such sections shall be to seek injunctive relief against the
person or persons claimed to have committed such violation.



4.15. Quality. Lessee shall maintain, repair, replace and operate the Premises and all
improvements thereon in a first-class, clean and sanitary condition manner; and shall meet or
exceed the standards of maintenance then in effect at comparable facilities in Maricopa County,
Arizona, all as reasonably determined by Lessor. Such maintenance shall include janitorial and
cleaning activities and maintenance of all improvements on the Premises.

4.16. Lessee's Agent. Lessee shall at all times when the Premises are occupied retain on
call available to Lessor a qualifiedperson to supervise all activities upon and operation of the
Premises and who shall be authorized to represent and act for Lessee in matters pertaining fo all
emergencies and the day-to-day operation of the Premises. Lessee shall provide notice to Lessor
of the name, street address, electronic mail address, and reqular and after hours telephone and
telefax numbers of a person or person(s) to handle Lessee's affairs and emergencies at the
Premises.

4.17. Security Staff. If Lessor reasonably determines the same to be desirable and
provides Lessee with notice of such determination, Lessee shall hire or engage one or more
security guards for the Premises with such qualifications as Lessor may reasonably establish from
time to time and set forth in such notice. Lessee shall allow any such security guards to respond to
emergencies in the vicinity of the Premises. Lessor shall have no liability for the acts of Lessee’s
security guards.

4.18. Hazardous Materials. Lessee’s aclivities upon or about the Premises shall be
subject to the following regarding any hazardous toxic substances, materials, or waste or any
substance now or hereafter subject to regulation under the Arizona Hazardous Waste
Management Act, AR.S. § 49-901, et seq., The Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. § 9601, et seq., including without limitation 42 U.S.C.
6901(14), the Resource Conservation and Recovery Act, 42 U.S.C. 6801, et seq., or the Toxic
Substances Control Act, 15 U.S.C. 2601, et seq., or any other federal, state, county, or local law
pertaining to hazardous waste or toxic substances {collectively “Toxic Substances”):

4.18.1. Lessee shall not produce, dispose, transport, treat, use or store any Toxic
Substances upon or about the Premises. The prohibitions of the preceding sentence only shall not

apply to:

4.18.1.1. Gasoline, diesel fuel or other fuels or lubricants used in the
operation, maintenance and repair of the Premises when such materials are properly and lawfully
contained in ordinary quantities in ordinary tanks and receptacles permanently installed in such
vehicles and machinery. -

4.181.2. Janitorial supplies and simifar materials in the minimum
quantities reasonably necessary for first class modem parking structure uses.

4.18.2. Lessee shall dispose of any Toxic Substances away from the Premises as
required by law and as reasonably required by Lessor by notice to Lessee.

4.18.3. Lessee shall not use the Premises in a manner inconsistent with regulations
issued by the Arizona Department of Health Services, or in a manner that would require a permit or
approval from the Arizona Department of Health Services or any other governmental agency
urless such permit or approval is first obtained by Lessee and a copy thereof provided to Lessor.
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4.18.4. In addition to any other indemnities or obligations set forth in this
Agreement, Lessee shall pay, indemnify, defend and hold Lessor harmless against any loss or
liability incurred by reason of any Toxic Substance on or affecting the Premises. Lessee shall
immediately notify Lessor of any prohibited Toxic Substance at any time discovered by Lessee
upon the Premises.

4.18.5. Lessee understands the hazards presented to persons, property and the
environment by dealing with Toxic Substances. Lessee acknowledges the possibility that the
Premises may contain actual or presumed asbestos containing materials {collectively “Potential
Asbestos”) (such as thermal system insulation, textured ceiling paint, fire proofing material, eifc.)
including without limitation those, if any, mentioned in the Redevelopment Agreement or Related
Documents. Lessee constructed all improvements existing on the Premises upon the date of this
Agreement.

4.19. Required Operation. During the entire term of this Agreement and any renewals or
extensions thereof, Lessee shall keep the entire Premises open for service to the public twenty-
four (24) hours a day seven (7) days per week, with service adequate to meet public demand,
provided that Lessee shall have the right to close the Premises on the following holidays: New
Year's Day, Easter Sunday, Thanksgiving Day and Christmas Day, all fo the end that the Premises
will be fully and continuously utiized to the extent reasonably possible. The operation
requirements of this paragraph shall be suspended to the extent reasonably necessary for
maintenance, restriping, repair, and reconstruction of the affected portion of the Premises.

4.20. Vehicle Size. The size, weight and height of vehicles using the Premises shall be
limited to the engineering design limits of the improvements to the Premises.

4.21. Emergency and Utility Vehicle Passaqe. Lessee shall at all times kéep all vehicular
ways upon the Premises open for passage by emergency and utility vehicles, including without
fimitation, emergency and utility vehicles passing through the Premises to access other land.

4.22. Transit Stop. Lessee shall at all times allow trolley or other transit vehicles provided
or designated by Lessor to include the Premises (excluding the Parking Structure) in their transit
routes and to service transit stops at the Premises (excluding the Parking Structure).

4.23. Parking on the Premises. Lessee shall provide parking on the Premises as follows:

4.23.1. To reduce effects on surrounding properties and parking, and to encourage
full use of the Premises by the public, Lessee shall make no charge for parking at the Premises.

4.23.2. Vehicle parking shall be permitted at the Premises only in actual marked
parking spaces complying with applicable laws and regulations.

4.23.3. Delivery vehicle loading or unloading for the Anchor Parcels shall be
prohibited at the Premises. The preceding sentence does not apply to customers loading their
purchases into their own vehicles.

4.23.4. No other vehicle loading or unloading shall be allowed at the Premises.

4.24. Employes Parking. Lessee shall cause its employees and all other persons working
at the Premises to park in employee parking areas at the Property as designated by Lessee from
time to time. .
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4.25. Parking Enforcement. Without request from Lessor, Lessee shall promptly cause to
be removed any vehicle standing or parking at the Premises in a manner not permitted by this
Agreement. Lessor shall also have the right to cause removal of any such vehicles from the
Premises at Lessee's expense. lLessee shall indemnify, defend and hold harmless Lessor in
connection with any such lawful removal.

4.26. Enforcement Against Third Paties. Lessee shall, upon acquiring notice of any
activity by any person other than City in violation of this Agreement, promptly take reasonable
steps (including without limitation contacting appropriate law enforcement officials with respect
to such activity) to remove the party or parties engaged in such activity from the Premises.
Nothing in the immediate preceding sentence shall require Lessee to take any action that (i)
violates the constitutional or other rights of the party or parties to be removed; (i) may
reasonably be expected to expose any party or parties (including without limitation bystanders,
the party or parties engaged in such activity, or any agent or employee of Lessee) to injury or
death; or (i) may reasonably be expected to expose any property to significant damage or
destruction.

V. IMPROVEMENTS BY LESSOR

5. improvements by Lessor. Lessor has not promised to and is not obligated in any manner
to make, maintain, repair or replace any improvements to the Premises.

VI, LESSEE'’S INITIAL CONSTRUCTION

6. Lessee’s Initial Construction. As of the date of this Agreement, the Premises are already
improved. Lessor has not approved or promised to approve any lLessee's improvements
(hereinafter defined). As of the date of this Agreement, Lessee is not obligated to construct any
additional Lessee's Improvements.

Vil. LESSEE'S FUTURE IMPROVEMENTS
7 Lessee’'s Improvements Generally. Al of Lessee’s future improvements, repairs,

installation, construction, grading, structural alterations, utility, lighting, plumbing, sewer or other
alterations, parking or traffic alterations, removal, demolition or other cumudatively significant
construction or similar work of any description whether or not specifically described herein upon or
related to the Premises (collectively “Lessee’s Improvements”) shall comply with the following:

7.1, Cost of Lessee Improvements. All Lessee's improvements shall be designed and
constructed by Lessee at Lessee's sole cost and expense. In no event, including without limitation
termination of this Agreement for any reason, shall Lessor be obligated to compensate Lessee in
any manner for any of Lessee's Improvements or ather work provided by Lessee during or related
to this Agreement. Lessee shall timely pay for all labor, materials, work and all professional and
other services related thereto (provided that Lessee shall have the right to challenge or otherwise
contest any amount claimed to be payable therefor) and shall pay, indemnify, defend and hold
harmless Lessor and Lessor's employees, officers, contractors and agents against all claims
related thereto. Lessee shall bear the cost of all work required from time fo time to cause the
Premises to comply with local zoning rules, the Americans with Disabilities Act, building codes and
all similar rules, regulations and other laws. Lessee shall also bear the cost of all work {other than
Lessor's construction of any improvements that Lessor elects to construct on the East Parking Lot
Parcel) required from time to time to cause any nearby property owned by Lessor to comply with all
such laws to the extent that the need for such work to accomplish such compliance is caused by
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work performed by Lessee, by Lessee's use of the Premises, or by any exercise of the rights
granted to Lessee under this Agreement.

- 7.2, Improvement Quality. Any and all work performed on the Premises by Lessee shall
be performed in a workman-ike manner as reasonably determined by Lessor and shall be
diligently pursued to completion and in conformance with all building codes and similar faws. All of
Lessee’s Improvements shall be high quality, safe, fire resistant, modern in design, and attractive in
appearance, all as approved by Lessor through the plans approval processes described in this
Agreement in addition to any zoning, building code or other regulatory processes that may apply.
Lessor's approval of the plans for any Lessee’s Improvements pursuant to such plans approval
process shall establish the compliance of such Lessee’s Improvements with the requirements of
the immediately preceding sentence (but shall not establish compliance with any zoning, building
code or other regulatory processes that may apply). Lessee’s Improvements shall not be deemed
complete until so certified in writing to Lessor by the architect or engineer who designed the
Lessee’s Improvements.

7.3. Disturbance of Toxic Substances. Prior to undertaking any construction or
maintenance work at the Premises, Lessee shall cause the Premises to be inspected to prevent
disturbance of potential asbestos or other Toxic Substances. Prior to any work of any description
at the Premises that bears a material risk of disturbing potential asbestos or other Toxic
Substances, Lessee shall cause the contractor or other person performing such work to give to
Lessor notice by the method described in this Agreement to the effect that the person will inspect
for such materials, will not disturb such materials, and will indemnify, defend and hold Lessor
harmiess against any disturbance in such materials in the course of the contractor's or other
person's work. Lessee shall cause any storage, inspection, treatment, transportation, disposal,
handiing, or other work involving Toxic Substances by Lessee in connection with the Premises to
be performed by persons, equipment, facilities and other resources who are at all times lawfulty
authorized, licensed, permitted and otherwise qualified to perform such services.

7.4.  Time for Completion. Following commencement of construction thereof, Lessee
shall diligently pursue to completion the construction of all approved Lessee's Improvements.
Lessee shall complete construction of Lessee's Improvements no later than the earlier of iy one (1)
year after the date of plans approval therefor, or i) any earlier date required by this Agreement.
Notwithstanding anything in this paragraph to the contrary, the time period for completing
restoration work in the event of damage to the Premises is the time reasonably necessary to
complete the work, but in no event longer than twenty-four (24) months after suchdamage.

7.5.  Construction Reports. Lessee shall provide to Lessor a quarterty narrative report of
the progress of construction of any Lessee’s Improvements that have been approved by Lessor
pursuant to this Agreement.

7.6.  Construgtion Coordination. Lessee shall conduct all of its construction activities at
and about the Premises so as not to unreasonably interfere with activities, operation, and other
construction upon adjacent streets or surrounding properties.

7.7.  Project Managers. Upon execution of this Agreement, Lessor and Lessee shall
each designate a project manager to coordinate the respective party’s participation in designing
and constructing any Lessee’s improvements. Each project manager shall devote such time and
effort to any Lessee's Improvements as may be necessary for timely, good faith, and convenient
coordination among the parties and their representatives with respect to any lLessee's
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Improvements. Lessor’s project manager will not be exclusively assigned to this Agreement or any
Lessee’s improvements.

7.8.  Lessors Project Manager. Lessor's project manager's authority with respect to any
Lessee’s Improvements is limited to the administration of the requirements of this Agreement. No
oral approval, consent or direction by Lessor's project manager or other persons affiliated with
Lessor inconsistent with this Agreement shall be binding upon Lessor. Lessee shall be responsible
for securing all zoning approvals, development review, and other governmental approvals and for
satisfying all governmental requirements pertaining to any Lessee’s Improvements and shall not
rely on Lessor or Lessor’s project manager for any of the same. Other decisions for Lessor in the
course of this Agreement shall be made by Lessor's city manager or designee, but only Lessor's
city council has authority to amend this Agreement.

7.9.  Design Requirements. All Lessee's Improvements shall comply with the following
design requirements and Lessor's approval of the plans therefor pursuant to the approval
processes provided herein shall establish the compliance of such plans with such requirements
{but shall not establish compliance with any zoning, building code or other regulatory processes
that may apply):

7.9.1. All Lessee Improvements shall be designed so as to present uniformity of
design, function, appearance and quality throughout and consistency with other buildings and
improvements located at the Property.

7.9.2. Exceptfor cﬂrbs, gutters, pavement, landscaping and similar improvements,
all Lessee's improvements shall be contained entirely within the Premises and without any
encroachment or dependence upon any other property.

7.10. Approval Required. Lessee shall not construct any Lessee's Improvements
(including work on adjacent public lands) without having first received the written consent of
Lessor. Lessor shall not withhold consent to the extent the work is required by law or required to
correct an existing safety hazard. Lessor shall not unreasonably withhold consent if the Lessee’s
improvements do not adversely affect parking, vehicular or pedestrian circulation, or any structural,
mechanical or other systems at the Premises. Otherwise, Lessor may withhold such consent in
Lessor's sole and absolute discretion. Such consent requirement shall apply to all leasehold
improvements, furnishings, equipment, fixtures, utilities of every description, communications
cabling, decorations and other construction work of any description as described in all plans
delivered by Lessee to Lessor. All such plans are subject to final approval by Lessor (in
accordance with the standards for approval set forth herein) as to design, aesthetics, functionality,
land use, accomplishment of Lessor's redevelopment goals, materials, site plan, and all other
factors reasonably determined by Lessor to be relevant to the successful development of the
Property and the surrounding neighborhood. All construction of Lessee's Improvements shall be
subject to inspection by Lessor to verify compliance with Final Plans (as defined below) and any
applicable governmental requirements.

7.11.  Effect of Approval on this Agreement. Lessor's approval of plans submitted shall be
for purposes of this Agreement only and shall constitute irrevocable approval (but only at the level
of detail of the applicable stage of the review process) of the matters plainly shown on the plans
approved. Lessor shall not reject subsequent plans to the extent the matter to which Lessor
objects was plainly shown on plans previously approved by Lessor. However, Lessor is not
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precluded from objecting to matters not previously approved, changes to plans, or refinements or
implementation of matters previously approved.

7.12.  Relationship of Approval fo Regulatory Processes. Lessor'’s issuance of building

permits or zoning clearances, or any other governmental reviews or actions, shall not constitute
approval of any plans for purposes of this Agreement. Lessee's submission of plans under this
Agresment, Lessor’s approval of plans for purposes of this Agreement, and the plans approval
process under this Agreement, shall be separate and independent of all zoning, design review and
other regulatory or similar governmental plans submittal and approval processes, all of which shall
continue to apply in addition to the requirements of this Agreement. Lessor’s project manager shall
be reasonably available to consult with Lessee about issues that may arise in connection with such
approvals and requirements.

7.13. Plans Required. Lessee's design of all Lessee’s Improvements shall occur in three
stages culminating in final working construction documents for the Lessee’s improvements {the
‘Final Plans”). The three stages are, in order of submission and in increasing order of detail, as
follows:

7.13.1. Conceptual plans showing the general layout, locations, configuration, and
capacities of all significant improvements, pedestrian and vehicular ways, buildings, and other
features significantly affecting the appearance, design, function and operation of Lessee’s
improvements. The conceptual plans must also show general locations | together with the
approximate number of square feet of building and other area that all significant uses and facilities
will respectively occupy. '

7.13.2. Preliminary plans showing building finishes and treatments, elevations,
general internal and external building design and decoration schemes (including without limitation
colors, textures and materials), building materials, landscaping and all other elements necessary
prior to preparation of working construction documents and showing compliance with all
requirements of this Agreement.

7.13.3. Final Plans.

7.14. Approval Process. The following procedure shall govemn Lessee's submission to
Lessor of all plans for Lessee’s Improvements, including any proposed changes by Lessee to
previously approved plans for Lessee’s Improvements:

7.14.1. Lessee shall deliver all plans submissions under this Agreement directly to
Lessor's project manager and shall clearly label the submissions to indicate that they are submitted
pursuant to this Agreement and not for building permits, zoning or other approvals. Each submittal
of plans by Lessee under this Agreement for Lessor's review shall include two (2) complete sets of
the plans on paper.

7.14.2. Lessee shall coordinate with Lessor as necessary on significant design
issues prior to preparing plans to be submitted under this Agreement.

7.14.3. In addition to other submissions required under this Agreement with respect
to specific Lessee’s Improvements, Lessee shall simultaneously deliver to Lessor's project
manager one copy of all applications and supplemental, supporting and related materials for all
zoning, development review and similar processes for such Lessee’s Improvements {excluding
building permits).
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7.14.4. No plans submitted under this Agreement shall be deemed approved by
Lessor untit Lessor stamps them “APPRQVED PER PARAGRAPH OF THE LOS ARCOS
PARKING LEASE AGREEMENT,” or such similar wording as Lessor may choose from time fo time
and Lessor's project manager initials and dates the stamp (collectively “Stamped”).

7.14.5. Construction shall not commence until Lessee delivers to Lessor a formal
certification in favor of Lessor by a qualified registered engineer acceptable to Lessor to the effect
that the Lessee’s Improvements are properly designed to be safe and functional. Such certification
shall be accompanied by and refer to such supporting information and analysis as Lessor may
reasonably require by notice to Lessee. Such certification shall be on the face of the Final Plans.

7.14.8. Alt Lessor plans reviews, inspections, standards and other rights and
actions with relation to Lessee’s Improvements are for Lessor’s sole and exclusive benefit and no
other party or person shall rely thereon or have any rights related thereto.

7.14.7. Lessee shall hand deliver all plans submitted under this Agreement to
Lessor no later than as is necessary for Lessee to timely obtain the approvals required by this
Agreement. Lessee is responsible to allow adequate time for all communications and plans
revisions necessary to obtain approvals and shall schedule its performances hereunder and revise
its plans as necessary to timely obtain all approvals. Lessee shall be entitled to assume that
Lessor will comply with its obligations in reviewing and approving submissions made by Lessee
under this Agreement, but no such assumption shall apply to any zoning, building code or other
regulatory processes that may apply.

7.14.8. Within thirty (30) days after Lessor's receipt of plans submitted by Lessee
pursuant to this Agreement, Lessor shall make available to Lessee one (1) copy of such plans
either Stamped or marked to indicate the reasons that Lessor does not approve the plans.

7.14.8. If changes are required by Lessor to plans submitted by Lessee under this
Agreement, Lessee shall revise such plans incorporating the changes required by Lessor and shall
within thirty (30) days after Lessor returns the marked up plans to Lessee submit revised plans to
Lessor. Within twenty (20) days after Lessor's receipt of the revised plans, Lessor shall make
available to Lessee one (1) copy of such revised plans either Stamped or marked to indicate the
reasons that Lessor does not approve such revised plans.

7.14.10. Lessee shall, following Lessor's approval thereof, provide to Lessor
one set of copies of the Final Plans for any Lessee's iImprovements for Lessor’s unrestricted use.

7.15. Minor Changes. Lessor's consent shall not be required for minor changes to any
Lessee’s Improvements discovered by Lessee during the course of construction to be necessary to
complete construction as contemplated by the Final Plans therefor. For purposes of the preceding
sentence, “minor changes” are those that do not materially alter the structure, size, layout, location,
quality, appearance, functionality or other aspects of any room, area, feature, structure, or other
aspects of any improvements upon the Premises. Lessee shall give to Lessor as much advance
notice of any minor changes as is reasonably possible. In the event advance notice to Lessor is
not possible, Lessee shall as soon as reasonably possible, and in no event later than five (5)
business days after the change, give Lessor notice of any such minor change.

7.18. Funding Assurances. in addition to any security deposit and any other payment or
performance required under this Agreement, Lessee shall, at least two weeks prior fo the
commencement at the Premises of any construction work by Lessee having an estimated cost of
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more than One Hundred Thousand Dollars ($100,000), provide to Lessor the following assurances
that Lessee will timely pay for such work (the "Funding Assurances”);

7.17.  Eunding Assurances Amount. The Funding Assurances shall be in an amount (the
“Funding Assurances Amount”) equal to (a) one hundred percent (100%) of the full contract
amounts (excluding any contingency line item) payable directly or indirectly to all persons for the
construction work plus (b) an additional surpfus cushion in the amount of ten parcent { 10%) of said
amount.

7.17.1. Eunding Assurances Alternatives. All Funding Assurances shall consist of
one of the following at Lessee's option:

7.17.1.1. A fully executed construction loan commitment or agreement
(the "Loan Commitment”) legally obligating a reputable federally insured financial institution to
fundthe costs of the improvements in an amount not less than the Funding Assurances Amount.

7.17.1.2. A letter of credit (the "Construction Letter of Credit") in the
Funding Assurances Amount and meeting the requirements listed on Exhibit *A” attached hereto,

. 7.17.1.3. Written confirmation from a federally insured financial
institution acceptable to Lessor having offices in Maricopa County, Arizona to the effect that said
institution is holding for Lessor funds (the “Construction Account Funds”) in the Funding
Assurances Amount. The Construction Account Funds shall be held in an interest bearing account
(the “Construction Account”) in Lessor's name only. All interest on the Construction Account Funds
shall be held in the Construction Account and shall become Construction Account Funds. All
Construction Account Funds, upon deposit in the Construction Account, shall become funds of
Lessor to be disbursed in accordance with the provisions of this Agreement. Except as otherwise
provided below, Construction Account Funds shall be disbursed to a party or parties other than
Lessor only upon (a) Lessor’s notice to such financial institution stating that Lessor has received
and approved third parly invoices from parties not affifiated with Lessee for actual costs of
construction labor or materials and authorizing the disbursement of Construction Account Funds for
the payment of such costs and (b) a notice from Lessee that such funds may be so disbursed. The
invoices must be accompanied by a certificate from the third party that the third party has actually
supplied the iabor or materials to the Premises and by such additional information and things as
Lessor may reasonably deem necessary to determine compliance with this Agreement. Al
distributions from the Construction Account shall be by check payable to Lessor or jointly payable
to Lessee and the third party. Lessee shall provide to Lessor no later than the fifteenth day of each
month a detailed statement of Construction Account activity during the preceding month. All
Construction Account Funds will be immediately available to Lessor upon demand following an
Event of Default. Al no time is Lessor required to pay or advance any funds for Lessee’s
Improvements (other than by approving disbursements of Construction Account Funds pursuant to
this Agreement).

7.18.  Contractor Assurances. In addition to the Funding Assurances and any other
payment, deposit or performance required under this Agreement, Lessee shall, at least two weeks
prior to the commencement at the Premises of any construction work by Lessee having an
estimated cost of more than One Hundred Thousand Dollars ($100,000), provide to Lessor the
following assurances in favor of Lessee that Lessee’s contractors will timely and properly complete
and pay all suppliers and subcontractors for such work (the “Contractor Assurances”):
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7.18.1. Confractor Assurance Amount. Each Contractor Assurance shall be in an
amount (the “Contractor Assurance Amount”) equal to one hundred percent (100%) of the full
contract amount payable directly or indirectly to al persons for the construction work.

7.18.2. Contractor Assurances Required. Lesses's obligation to cause its

contractors to provide Contractor Assurances includes both of the following:

7.18.2.1. A payment bond in the Contractor Assurance Amount in
favor of Lessee covering all of the contracted work,

7.18.2.2. A performance bond in the Contractor Assurance Amount in
favor of Lessee covering all of the contracted work.

7.18.3. Contractor Assurance Qualifications. Each Contractor Assurance shall be

in form and substance reasonably acceptable to Lessor, and Lessor shall, upon wrilten request
from Lessee, provide to Lessee written confirmation that a given Contractor Assurance is or is not,
as the case may be, acceptable to Lessor. The issuer of each Contractor Assurance must be
qualified to do business and in good standing in the State of Arizona and in its home state and
must have a net worth of at least three times the Contractor Assurance amount. Each Contractor
Assurance shall be issued by a person acceptable to Lessor and shall also at a minimum meet the
requirements of AR.S. § 34-222 and AR S. § 34-223, and other applicable laws.

7.19. Regquirements licable to Both Funding Assurances and Contractor Assurances.
The following requirements shall be applicable to both all Funding Assurances and all Gontractor
Assurances (collectively “Improvement Assurances”):

7.19.1. Amount Adjustment. In the event the required amount of an Improvement
Assurance increases from time to time by more than five percent (5%) above the amount of the
Improvement Assurance previously provided, Lessee shall, from time to time, on or before the date
of the increase, deliver to Lessor an additional Improvement Assurance in the amount of (a) 100%
of such increase (together with a proportionate increase in the surplus cushion) with respect to -
Funding Assurances and (b) 100% of such increase with respect to Contractors Assurances, or
cause the existing Improvement Assurance held by Lessor to be amended to provide for such
increases. Lessor's city manager or designee shall have authority to reduce the amount of
Improvement Assurances as circumstances warrant in the city managers (or designee’s)
discretion. Any such reduction is void if not contained in formal written notice to Lesses.

7.19.2. improvement Assurance Form. Each Improvement Assurance must be in
form and substance acceptable to Lessor. The scope of Lessor's approval is to assure that the
improvement Assurance provides the assurance required by this Agreement. Lessee shall deliver
directly to Lessor’s legal department (together with a copy to Lessor as provided for notices under
this Agreement) a full and complete draft form of each Improvement Assurance and all related and
supporting documentation at least thity (30) days prior to the date the actual Improvement
Assurance is required. All Improvement Assurances shall contain provisions  specifically
recognizing and authorizing Lessor's rights provided by this Agreement. Lessor shall give its
comments concerning the draft form no later than twenty-one (21) days after receiving the draft
form. All improvement Assurances issued by an insurer or a surety shall be accompanied by or
shall include a statement by the issuer or surety to Lessor to the effect that the Improvement
Assurance is intended by the issuer or surety to provide to Lessor at a minimum the protection
described in this Agreement, as follows:
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This is intended to conform to the requirements for a
Assurance set forth in paragraph of the Lease Agreement
between and the City of Scotisdale dated . 20

7.19.3. Improvement Assurance Claims. Lessor shall not make demand on an

improvement Assurance contrary to the provisions of this Agreement.

7.18.4. Lessor's Improvement Assurance Claim. If there is an Event of Default by
Lessee, Lessor shall have the right to set-off against, deduct from and withhold from any amount
any Improvement Assurance or otherwise make claim upon any improvement Assurance an
amount sufficient to cure the Event of Default and to pay all other costs and expenses related to
suchEvent of Default. Additionally, in such event, Lessor shall have the right to claim an amount
sufficient to pay all costs of litigation, attorneys fees and costs required by a judgment or decision
relating to any contingent liability of Lessee that, in the reasonable opinion of Lessor, may be
outstanding at the time of such Event of Default. Further, Lessor may draw on any Improvement
Assurance at any time whatsoever to satisfy Lessee's obligations under this Agreement. This
paragraph does not apply to a construction loan commitment or the Contractor Assurances.

7.19.5. Improvement Assurance Term. Each Improvement Assurance shall require
the issuer to give Lessor not less than thirty (30) days nor more than sixty (60) days advance notice
of expiration. Any replacement Improvement Assurance must be delivered to Lessor at least thirty
(30) days before expiration of the Improvement Assurance being replaced. Any replacement
improvement Assurance must meet all requirements of this Agreement. No Improvement
Assurance may be modified without Lessor's consent.

7.19.6. Release of Improvement Assurance. Within thirty (30) days after the last to
ocecur of the following, Lessor shall deliver to Lessee notice that the Improvement Assurance is
released and shall take such actions as are reasonably required and requested by Lessee to
implement such release: i) Lessee's completion of the Lessee’s Improvements, ii) Lessee's
payment of all design, construction, and alf other amounts to be paid in connection with
construction of the Lessee's Improvements, i) Lessee's performance and payment of all other
obligations related to the Improvement Assurance and the construction, payment and other
obligations related thereto, and iv) Lessee's giving to Lessor notice requesting the release stating
that the preceding conditions have been satisfied along with such supporting documentation as
Lessor may reasonably require. This paragraph does not apply to a construction loan commitment
or the Contractor Assurances. : '

Vill. MAINTENANCE AND UTILITIES

8. Maintenance and Utilities. Except as expressly provided below, Lessee shall be solely
responsible for all operation, maintenance, repair, replacement and utilities for the Premises and all
improvements thereon during the ferm of this Agreement as follows: :

8.1. Maintenance Lessor. Lessor has no maintenance, operation, repair or
replacement obligations for the Premises or any improvements thereon.

8.2. Utility Service. Lessee shall confract for and pay all charges, fees, deposits and

other amounts for gas, electricity, water, sewer, waste disposal services, garbage disposal,
telephone and all other utilities provided to the Premises at the rates applicable thereto.
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8.2.1. 'Utility interruptions. Lessor is not responsible for any interruption of utifities
to or upon the Premises or other difficulties related to utilities at the Premises. Without limitation;

8.2.1.1.Lessor is not responsible for utility interruptions caused outside the
Premises.

8.2.1.2.Lessor is not responsible for utility interruptions not caused directly
by Lessor’s negligence.

8.2.1.3.Lessor is not responsible for the acts, breach, errors or omissions of
any provider or consumer of electrical service or other utilities to the Premises.

8.3, Adioining Public Properly. lLessee’s operation, maintenance, repair and
replacement obligations extend beyond the boundaries of the Premises to the back of curb of all
immediately adjacent public streets.

84. Trash Lessee shall provide adequate and sanitary handling and disposal, away
from the Premises, of all trash, garbage and other refuse related to the Premises. Without
limitation, Lessee shall provide and use suitable covered receptacles for all trash and other refuse
related to Lessee's use of the Premises. Piling of boxes, cartons, barrels, debris or other items
outside the Premises or in a manner visible from outside the Premises or in a manner visible to
areas open to the public is prohibited. The area in which trash containers are stored shall be kept
clean and free of all trash and debris and shall be shielded from public view.

8.5. Removal of Improvements. Lessee shall not remove any improvement from the
Premises except in connection with Lessee’s Improvements and Lessee's performance of its
obligations under this Agreement. Upon removal of any item at any time installed in or attached to
the Premises, Lessee shall simultaneously restore and repair any holes, mounting surfaces or
other damage whatsoever to the Premises. Lessee shall not remove any such item at any time
without first submitting to Lessor at least fourteen (14) days in advance a notice describing the item
to be removed. Said notice shall describe the work to be done to restore the Premises and, at the
reasonable request of City, Developer shall provide a cash bond in an amount determined by
Lessor to completely protect Lessor and the Premises from any failure by Lessee to fully and timely
perform its obligations under this Agreement relating to said items or their removal, Without
limitation, Lessee shall not remove any communications cables, parking bumpers, trash
receptacles, floor mats or similar items.

IX. BREACH BY LESSEE

9. Breach by Lessee. Lessee shall comply with, perform and do each performance and thing
required of Lessee herein and shall cause all persons using the Premises or claiming through or
under Lessee or this Agreement to do the same.

9.1  Events of Default By Lessee. This entire Agreement is made upon the condition
that each and every one of the following events shall be deemed an "Event of Default” and a
material breach by Lessee of Lessee's material obligations under this Agreement:

9.1.1. If Lessee shall be in arrears in the payment of Rent and shall not cure such
arrearage within thirty (30) days after Lessor has notified Lessee of such arrearage.
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8.1.2. If Lessee shall fail to operate the Premises in the manner required by this
Agreement (except during specific periods for which such operation is expressly excused by this
Agreement) for a total of three (3) days within any twelve-month period.

9.1.3. If Lessee shall abandon the Premises.

8.1.4. If Lessee shall fail to maintain any insurance required by this Agreement.
Notwithstanding the preceding sentence, such failure shall not be an Event of Default if within ten
(10) days after notice from Lessor, Lessee provides to Lessor the required insurance and the
required evidence thereof. Such insurance must cover the past for a period adequate that there is
no gap in the insurance coverage required by this Agreement.

9.1.5. If Lessee shall be the subject of a voluntary or involuntary bankruptcy,
receivership, insolvency or similar proceeding or if any assignment of any of Lessee’s property
shall be made for the benefit of creditors (collectively a “Lessee insolvency”).

‘ 8.1.6. Ifthe issuer of any guaranty, letter of credit, bond, insurance policy or similar
instrument required by this Agreement shall fail for any reason to timely and fully honor any request
by Lessor for funds or other performance under the instrument within ten (10) days after such
request. .

9.1.7. If Lessee shall fail to obtain or maintain any licenses, permits, or other
governmental approvals required by applicable law and pertaining to the Premises or timely pay
any taxes pertaining to the Premises and shall not cure such failure within thirty (30) days after
notice from Lessor,

9.1.8. If Lessee shall fail, within thirty (30) days after notice by Lessor to comply
with Lessee’s obligations under this Agreement to indemnify, defend and hold Lessor harmiess
in the manner required by this Agreement, or if Lessee shall fail within such period to deliver to
Lessor such insurance, bond or other financial security as Lessor may reasonably require and
describe in such written notice to assure and evidence Lessee’s ability to so indemnify, defend
and hold Lessor harmless.

9.1.8. If Lessee shall engage in a pattern of repeated failure (or neglect) to timely
do or perform any obligation of Lessee or observe any provision contained herein (a “Repeated
Failure”). After Lessor has once given notice of any failure by Lessee to comply with any provision
of this Agreement, the following shall constitute a Repeated Failure by Lessee to comply with such
provision:

9.1.9.1.A second failure to comply with the same provision of this
Agreement during the following ninety (90) day period.

9.1.8.2.Four (4) or more failures to comply with any provision of this
Agreement during any twelve (12) month period.

Notwithstanding the foregoing, if Lessee cures the failure or neglect that caused the cccurrence of
a Repeated Failure, such Repeated Failure (and the associated Event of Default) shall be deemed
cured, but such cure shall not affect any subsequent Repeated Failure arising from a subsequent
failure or neglect hereunder.
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9.1.10. If Lessee shall fail to or neglect to timely and completely do or perform any
obligation of Lessee or observe any other provision contained herein and such failure or neglect
shall continue for a period of thirty (30) days after Lessor has notified Lessee in writing of such
failure or neglect.

8.2, Lessors Remedies. Subject to specific stated limitations on certain of Lessors
remedies as hereafter provided, upon the occurrence of any Event of Default or at any time
thereafter until such Event of Default is cured, Lessor may, at its option and from time to time,
exercise any or all or any combination of the following cumulative remedies in any order and
repetitively at Lessor's option:

9.2.1. Terminate this Agreement (a “Default Termination”).

9.2.2. Without demand or notice, (a) enter into and upon all or part of the Premises
and repossess the same, and expel Lessee and those claiming by, through or under &, and remove
their effects, if any, forcibly if necessary, or (b) physically block access to ali or any part of the
Premises (excluding blockages resulting from emergencies, repairs, utility work, parades (on City
rights of way), exercise of any City police powers, and other normal municipal operations on the
Premises or on any adjacent City property), without in either case being deemed guilty of trespass
and without prejudice to any other remedy (collectively “Default Reentry”).

9.2.3. Reuse or relet all or part of the Premises or otherwise use or aflow another
party to use all or part of the Premises (a “Default Reletting”).

. 8.24. Enforce a lien (which Lessee hereby grants to Lessor in addition to any
statutory or other lien that may exist) upon all of Lessee's real or personal property now or at any
time hereafter at or pertaining or related to the Premises securing all of Lessee’s obligations
hereunder.

8.2.5. Cause a receiver to be appointed for all or part of the Premises and for the
continuing operation of the Premises.

8.2.6. Pay or perform, for Lessee's account, in Lessee's name, and at Lessee's
expense, any or all payments or performances required hereunder to be paid or performed by
Lessee.

9.2.7. Abate at Lessee's expense any breach of this Agreement.

9.2.8. Notwithstanding anything in this Agreement to the contrary, unilaterally and
without Lessee's or any other person's consent or approval, draw upon, withdraw or otherwise
realize upon or obtain the value of any letter-of-credit, escrowed funds, insurance policies, or other
deposits, sureties, bonds or other funds or security held by or pledged to Lessor, or any third party
for the benefit or on behalf of Lessor, pursuant to this Agreement (whether or not specifically
mentioned herein) and use the proceeds for any remedy permitted by this Agreement. Lessee
hereby irrevocably grants to Lessor a power of attorney coupled with an interest to act for Lessee
in all respects with respect to any of the foregoing.

9.2.9. Be excused without any liability to Lessee therefor from further performance
under this Agreement until the Event of Default is cured.
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9.2.10. Insist upon Lessee's full and faithful performance under this Agreement and
upon Lessee's full and timely payment of all amounts that become due from Lessee during the
entire remaining term of this Agreement.

9.2.11. Require an additional security deposit adequate in Lessor's sole discretion
to protect Lessor and the Premises.

9.2.12. Assert, exercise or otherwise pursue at Lessee's expense any and all other
rights or remedies, legal or equitable, to which Lessor may be entitled.

8.3. Postponed Remedies. Following an Event of Default, Lessor shall | postpone
exercising certain remedies (the "Postponed Remedies”) for a period (the “Extended Cure Period")
if Lessee cures such Event of Default in compliance with all of the following:

9.3.1. The Postponed Remedies are limited to Default Terminations, a Default
Reentry, and/or a Default Releting.

8.3.2. The Extended Cure Period shall end upon the earlier of:

9.3.2.1.The date that is one hundred twenty (120) days after Lessor gives
notice to Lessee of the occurrence of such Event of Default (the “Maximum Extension Period").

9.3.2.2.The earliest date upon which the cure is reasonably capable of
being completed. '

8.3.2.3.Lessee’s failure to immediately commence and diligently pursue the

cure.

9.3.2.4.Lessee’s failure to give to Lessor a notice {the “Extended Cure
Notice”) within thirty (30) days after the beginning of the Extended Cure period containing all of the
following:

9.3.24.1. An undertaking and promise to diligently pursue the
cure of such Event of Default to completion prior to the end of the Extended Cure Period.

9.3.24.2. A detailed plan describing how such Event of Default
will be cured.

9.3.2 5.Lessor's giving to Lessee notice that Lessor has reasonably
determined that Lessee will not be able to timely complete a satisfactory cure.

9.3.3. No Extended Cure Period is available more than once for any Event of
Defauit.

8.34. Lessee shall have the right to reject any proposed cure in Lessors
reasonable discretion.

9.3.5. The Event of Default must be capable of being cured prior to the end of the
Extended Cure Period.
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9.4. Power of Aftorney. For the purpose of exercising any of Lessor's rights or remedies
hereunder, Lessee hereby irrevocably appoints Lessor as Lessee's true and lawful attorney in fact,
and such power of attorney shall be deemed to be a power coupled with an interest which cannot
be revoked for any reason, to pay or perform, for Lessee's account and at Lessee's expense, any
or all payments or performances required hereunder to be paid or performed by Lessee, to
terminate of record this Agreement, to enter into and upon the Premises.or any part thereof, and to
perform any act upon the Premises or otherwise deemed necessary by Lessor to exercise its rights
under this Agreement.

9.5. Notice of Breach. Lessee shall promptly give notice to Lessor of any event or
circumstance of which Lessee has or acquires knowledge which is (or which with the passing of
time or the giving of notice or both will become) an Event of Default under this Agreement. Lessee
shall also promptly give to Lessor notice of any notice or claim given by any third party to Lessee
alleging that an event or circumstance has occurred which is {or which with the passing of time or
the giving of notice or both will become) an Event of Default under this Agreement.

8.6. Non-waiver. Lessee acknowledges Lessee's unconditional obligation to comply
with this Agreement. No failure by Lessor to demand any performance required of Lessee under
this Agreement, and no acceptance by Lessor of any imperfect or partial performance under this
Agreement, shall excuse such performance or impair in any way Lessor's ability to insist,
prospectively and retroactively, upon full compliance with this Agreement. No acceptance by
Lessor of Rent or other performances hereunder shall be deemed a compromise or settlement of
any right Lessor may have for additional or further payments or performances. Any waiver by
Lessor of any breach of condition or covenant herein contained to be kept and performed by
Lessee shall not be deemed or considered as a continuing waiver and shall not operate to bar or
otherwise prevent Lessor from declaring a default for any breach or succeeding [or continuing]
breach either of the same condition or covenant or otherwise. No statement, bill or notice by
Lessor or Lessee concerning payments or other performances due hereunder, or failure by Lessor
to demand any performance hereunder, shall excuse Lessee from compliance with this Agreement
nor estop Lessor (or otherwise impair Lessor's ability) to at any time correct such notice and/or
insist prospectively and retroactively upon full compliance with this Agreement. No waiver of any
description (INCLUDING ANY WAIVER OF THIS SENTENCE OR PARAGRAPH) shall be
effective against Lessor unless made in writing by a duly authorized representative of Lessor
specifically identifying the particular provision being waived and specifically stating the scope of the
waiver. LESSEE EXPRESSLY DISCLAIMS AND SHALL NOT HAVE THE RIGHT TO RELY ON
ANY SUPPOSED WAIVER OR OTHER CHANGE OR MODIFICATION, WHETHER BY WORD
OR CONDUCT OR OTHERWISE, NOT CONFORMING TO THIS PARAGRAPH.

9.7. Reimbursement of Lessor's Expenses. Lessee shall pay to Lessor upon demand

any and all amounts expended or incurred by Lessor in performing Lessee’s obligations hereunder
together with interest thereon at the rate of eighteen percent (18%) per annum from the date
expended or incurred by Lessor.

9.8. Inspection. Lessor shall have access to the Premises during normal business
hotrs upon reasonable notice (and at all times and without notice in the event of an emergency) for
the purpose of examining, inspecting, evaluating, planning, repairing, designing, maintaining or
showing the Premises or exercising Lessor's other rights hereunder. Lessee shall promptly
undertake appropriate action to rectify any deficiency identified in writing by Lessor during such
inspections or otherwise in Lessee's compliance with this Agreement. This paragraph does not
limit Lessor's other rights of access to the Premises elsewhere in this Agreement or ctherwise. This
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right of access is in addition to access rights for Lessor inspectors or other employees and officers
acting within their legal authority.

8.9  Developer's Remedies. NOTWITHSTANDING ANYTHING TO THE CONTRARY
IN THIS AGREEMENT, in any exhibit attached hereto, in any instrument or agreement related
hereto, or existing or implied at law or in equity, and as a condition of Lessor’s willingness to enter
into this Agreement, , the following limits shall apply to this Agreement:

8.98.1 In no event shall Lessor be liable for any money damages, whether actual,
incidental, consequential, punitive, exemplary, multiple or of any other nature.

9.9.2 Lessor shall be subject only to specific performance, injunctive or other
equitable relief (which may include any order requiring Lessor to perform any obligation (not
including the payment of money) required by this Agreement to be made or performed by
Lessor).

9.8.3 Lessee hereby unconditionally and irrevocably waives on behalf of itself and
all persons claiming through Lessee or through this Agreement any remedies inconsistent with
these limitations.

9.9.4 All limitations on Lessee’s remedies shall also apply to any claims against
any of Lessor’s officers, employees and other agents and representatives and any other person for
whom Lessor may in any event be liable for any reason.

9.8.5 Alllimitations on Lessee’s remedies shall apply to Lessee and to any person
otherwise asserting against Lessor any claim whatsoever related to this Agraement. ‘)

9.10. Right to Setoff and Credit. In addition to its other rights and remedies under this
Agreement, Lessor shall have the right to setoff and credit, from time to time and at any time, any
and all amounts due from Lessee to Lessor, whether pursuant to this Agreement or otherwise,
against any sum which may be due from Lessor to Lessee pursuant to this Agreement.

9.11. Lesses Pa ts Cumulative. All amounts payable by Lessee hereunder or under
any tax, assessment or other existing or future obligation relating to the Premises shall be
cumulative and payable in addition to each other payment required hereunder, and such amounts
shall not be credited toward, substituted for, or setoff against each other in any manner.

8.12.  Acceptance of Cure. Lessor shall accept performance of any timely cure of any
Event of Default (or any breach or failure which, with the passage of time or notice or both may

constitute an Event of Default) from any person, including any person other than Lessee.

X. TERMINATION

10. Rights at Termination. Termination of this Agreement for any reason does not terminate
Lessee’s obligations existing or arising prior fo or simultaneous with, or attributable to, the
termination or in any way terminate any of Lessee's liability related to this Agreement.

10.1.  Delivery of Possession. At the expiration or termination of this Agreement, Lessee
shall without demand, peaceably and quietly quit and deliver up the Premises to Lessor thoroughly
cleaned, in good repair, and with all utilities operating, with the Premises maintained and repaired
and in as good order and condition, reasonable use and wear excepted, as the same now are orin
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such better condition as the Premises may hereafter be placed. Upon expiration or termination of
this Agreement, Lessee shall deliver to Lessor any security deposits, prepaid rents, or other
amounts for which Lessor has a claim under this Agreement.

10.2. Confirmation of Termination. Upon expiration or termination of this Agreement,
Lessee shall provide to Lessor upon demand written, acknowledged, recordable confirmation of
termination covering the Premises executed by Lessee and by all persons claiming through Lessee
any interest in or right to use the Premises.

10.3.  Continuation of Business. Upon expiration or termination of this Agreement,
Lessee shall aid Lessor, unless directed otherwise by Lessor, in all reasonable ways in continuing
uninterruptedly the business of operating the Premises as herein described.

10.4. Removal of Lessee ltems. Upon expiration or termination of this Agreement,
Lessee shall not remove any item or improvement from the Premises.

10.5. Fixtures and Improvements. Upon expiration or termination of this Agreement, if
the same has not occurred earlier, title to any and all fixtures and structural or permanent
improvements placed upon the Premises TOGETHER WITH ALL SINKS, WATER HEATERS,
PIPES, PUMPS, VALVES, COMPRESSORS, DISPENSERS, METERS, CONTROLS,
MONITORS AND ALL OTHER EQUIPMENT AND PERSONAL PROPERTY OF EVERY
DESCRIPTION INSTALLED, LOCATED OR AFFIXED TO THE PREMISES shall automatically
vest in Lessor without any payment by Lessor or any compensation to Lessee and without
requirement of any deed, conveyance, or bill of sale. However, if Lessor shall request any
documents in confirmation thereof, Lessee shall promptly execute, acknowledge and deliver the
same. Lessee shall provide and assign to Lessor all operating manuals, warranties and similar
materials pertaining to all property transferred to Lessor pursuant to this section.

Xl INDEMNITY AND INSURANCE

11. Indemnity and Insurance. Lessee shall insure the Premises and property and activities at
and about the Premises and shall provide insurance and indemnification as follows:

11.1.  Insurance Required. Lessee shall obtain and cause to be in force and effect the
following insurance:

11.1.1. Commercial General Liability. Lessee shall maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $10,000,000 for each
occurrence, $10,000,000 Products and Completed Operations Annual Aggregate, and a
$10,000,000 General Aggregate Limit. The policy shall cover liabllity arising from premises,
operations, independent contractors, products-completed operations, personal injury and
advertising injury. Coverage under the policy will be at least as broad as Insurance Services
Office, Inc. policy form CG 00 01 07 98 or equivalent thereof, including but not fimited to,
separation of insureds clause. If any Excess insurance is utilized to fulfill the requirements of
this paragraph, such Excess insurance shall be "follow form” equal or broader in coverage
scope than underlying insurance.

11.1.2. Automobile Liability. Lessee shall maintain Business Automobile Liability
insurance with a limit of $5,000,000 for each accident for Lessee’s owned, hired, and non-
owned vehicles assigned to or used in the performance of the work or services under this
Lease. Coverage will be at least as broad as Insurance Services Office, Inc. coverage code 1"
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“any auto” policy form CA 00 01 07 97 or equivalent thereof. If any Excess insurance is utilized
to fulfill the requirements of this paragraph, such Excess insurance shall be “follow form” equal
or broader in coverage scope than underlying insurance.

11.1.3. Workers' Compensation. Lessee shall maintain Workers Compensation
insurance to cover obligations imposed by federal and state statutes governing Lessee’s
employees engaged in the performance of work or services under this Agreement, and shall
also maintain Employers’ Liability Insurance of not less than $100,000 for each accident,
$100,000 disease for each employee and $500,000 disease policy limit.

11.1.4. Special Risk Property. Lessee shali maintain Special Risk Causes of Loss
Property coverage, as defined by Insurance Services Office, Inc., in an amount per occurrence
equal to full replacement cost of the Premises and all personal property used in connection with
the Premises. Property coverage shall include Pollutant Clean Up and Removal with minimum
limits of coverage of $100,000.

11.1.5 Boiler _and Machinery Insurance. i applicable, boiler and machinery
insurance in the amount of the full replacement cost of all machinery and mechanical equipment.

11.1.6. Contractor's Protective. With respect to any construction involving the
Premises, Lessor's and contractor's protective insurance covering the interests of contractors,
Lessor and Lessee, with a minimum limit of One Million Dollars ($1,000,000) for each occurrence
and a Two Million Dollars ($2,000,000) general aggregate limit per policy year. This coverage may
be included with the commercial general liability coverage described above.

11.1.7. Builders’ Risk Property Insurance. Builders' risk insurance in the amount of
the entire cost of any construction work at or related to the Premises as well as subsequent
modifications thereto. Such builder's risk insurance shall be maintained until final payment for such
construction work and materials has been made and until no person or entity other than Lessee
and Lessor has an insurable interest in the Premises, whichever is later. This insurance shalt
include interests of Lessor, Lessee and all subcontractors and sub-subcontractors involved in any
Lessee's Improvements or other construction work at or related to the Premises during the course
of any such construction, and shall continue until all such work is completed and accepted by
Lessee and Lessor. Lessee bears full responsibility for loss or damage to all work being performed
at the Premises. Builders' risk insurance shall be on special form (all-risk) policy form and shall
also cover false work and temporary buildings and shall insure against risks of direct physical loss
or damage from external causes including debris removal and demolition occasioned by
enforcement of any applicable legal requirements, and shall cover reasonable compensation for
architect's service and expenses required as a result of such insured loss and other “soft costs”.
Builders' risk insurance must provide coverage from the time any covered property comes under
Lessee’s control andfor responsibility, and confinue without interruption during construction or
renovation or installation, including any time during which the covered property is being transported
to the Premises, and while on the Premises awaiting installation. The policy will continue to
provide coverage when the Premises or any part thereof are occupied. Builders' risk insurance
shall be primary and not contributory,

11.1.8. Other Insurance. Any other insurance Lessor may reasonably require (by
notice to Lessee describing the same) for the protection of Lessor and Lessor's employees,
officials, representatives, officers, directors, and agents (collectively "Additional insureds”), the
Premises, Lessee, or the activities carried on or about the Premises. Likewise, Lessor may elect by
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notice to Lessee o increase the amount of any insurance to account for inflation, changes in risk,
or any other factor that Lessor reasonably determines to affect the prudent amount of insurance to
be provided. Such insurance shall be limited to insurance a reasonable person owning, leasing,
designing, constructing, occupying, or operating similar facilities could reasonably purchase,

11.2. Form of All_ Insurance. All insurance required by this Agreement shall meet the
following requirements:

11.2.1. All liability policies except workers' compensation must name Lessor and
the other Additional Insureds as additional insureds. Lessee shall cause coverage for Additional
insureds to be incorporated into each insurance policy by endorsement. Lessor may give Lessee
notice of Lessor's election from time to time that any or all of the Additional Insureds not be named
as Additional Insureds with respect to specific insurance coverages.

11.2.2. Al applicable casualty policies must name Lessor as a loss payee.

11.2.3. All policies must provide Lessor with at least thirty (30) days prior notice of
any cancellation, reduction or other change in coverage.

11.2.4. All policies shall require that notices be given to Lessor in the manner
specified for notices to Lessor under this Agreement.

11.2.5. The insurer's duty to notify Lessor of changes in coverage shall not include
phrases such as "endeavor to” or “but failure to mail such notice shail impose no cbligation or
liability of any kind upon the company, its agents or representatives”.

11.2.6. All policies shall contain provisions that neither Lessee’s breach of a policy
requirement or warranty, nor failure to follow claims reporting procedures, shall affect coverage
provided to Lessor.

11.2.7. All policies shall contain a waiver of any transfer rights of recovery
(subrogation) against Lessor and all other Additional Insureds.

11.3. Form of Required Insurance. Al insurance policies required by this Agreement
shall meet the following requirements:

11.3.1. *Occurrence” coverage is required. “Claims made” insurance is not
permitted.

11.3.2. Policies must also cover and insure Lessee’s activities relating to the
business operations and activities conducted from the Premises.

11.3.3. Lessee must clearly show by providing copies of insurance policies,
certificates, formal endorsements or other documentation acceptable to Lessor that all insurance
coverage required by this Agreement is provided.

11.34. No deductibles, retentions, or “self insured” amounts shall exceed One
Hundred Thousand Dollars ($100,000) in the aggregate per year. Lessee shall be solely
responsible for any self-insurance amount or deductible. Lessor may require Lessee from time to
time to secure payment of such deductible or self-insured retention by a surety bond or irrevocable
and unconditional letter of credit.
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11.3.5. No deductible shall be applicable to coverage provided to Lessor.

11.3.6. Lessor shall provide forms of new or replacement policies for Lessor’s
review not less than thirty (30) days prior to the effective date of any new or replacement policy.

11.4.  Insurance Certificates. Lessee shall evidence all insurance required by this
Agreement by fumishing to Lessor certificates of insurance annually and with each change in
insurance coverage. Certificates must evidence that the policy referenced by the certificate is in
full force and effect and that the policy satisfies each requirement of this Agreement applicable to
the policy. For example, certificates must evidence that Lessor and the other Additional Insureds
are additional insureds and that insurance proceeds will be paid as required by this Agreement.
Certificates must be in a form reasonably acceptable to Lessor. All certificates shall be in addition
to the actual policies and endorsements required. Lessee shall provide updated certificates at
Lessor's request. _

11.5.  Acceptable Insurers. Al insurance policies required by this Agreement shall be
issued by insurers reasonably acceptable to Lessor. At a minimum, all insurers shall be duly
licensed (or qualified unlicensed non-admitted insurer) by the State of Arizona, Department of
Insurance. At a minimum, all insurers shall have and maintain an A.M. Best, Inc. rating of B++ 6,

11.6. Primary Insurance. All insurance required by this Agreement shall be primary
insurance. Any insurance or self insurance maintained by Lessor shall not contribute to Lessee’s
insurance.

A 11.7.  Insurance Proceeds. Al insurance proceeds (whether actually paid before or after

termination of this Agreement) from any casualty insurance required by this Agreement shall be
paid directly to Lessor and owned by Lessor for Lessor's use in compensating Lessor for the loss
of the Premises and use of the Premises, protecting Lessor, the Premises and Lessor's property
from every other loss or exposure suffered by Lessor, and satisfying and securing Lessee's
obligations hereunder. Thereafter, any remaining proceeds shall be first applied as otherwise
required by this Agreement and then allocated among Lessor, Lessee and other interested parties
as their interests may appear.

11.8. Indemnily. In addition to all other obligations hereunder, to the fullest extent
permitted by law, throughout the term of this Agreement and unti! all of Lessee’s obligations and
performances under or related to this Agreement are satisfied and all matters described in this
paragraph are completely resolved, Lessee shall pay, indemnify, defend and hold harmiess Lessor
and all other Additional Insureds for, from and against any and all claims or harm related fo the
Premises and/or this Agreement (the “Indemnity”). Without limitation, the indemnity shall include
and apply to any and all allegations, demands, judgments, assessments, taxes, impositions,
expenses, proceedings, liabilities, obligations, suits, actions, claims (including without fimitation
claims of personal injury, bodily injury, sickness, disease, death, property damage, destruction, loss
of use or other impairment), damages, losses, expenses, penalties, fines or other matters {together
with all attorney fees, court costs, and the cost of appellate proceedings) which may arise in any
manner out of any use or ownership of the Premises or personal property refated to this Agresment
or any actions, acts, errors, mistakes or omissions relating to work or services in the performance
of or related to this Agreement, including any injury or damages or cause of action claimed or
caused by any employees, contractors, subconfractors, tenants, subtenants, agents or other
persons upon or using the Premises or surrounding areas related to this Agreement, including
without limitation, claims, liabifity, harm or damages caused in part by Lessor or any other
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Additional Insured or anyone for whose mistakes, errors, omissions or negligence Lessee or
Lessor may be liable. The Indemnity shall also include and apply to any environmental, personal
injury or other liability relating to Lessor's or Lessee’s acquisition, ownership or use of the Premises
developed, operated, owned, used, controlled or possessed by Lessor or Lessee under this
Agreement. Notwithstanding the foregoing, the Indemnity does not apply to:

11.8.1. Claims arising only from the sole gross negligence or intentional misconduct
of Lessor.

11.8.2. Claims that the law prohibits from being imposed upon the indemnitor.

11.9.  Consultant Indemnity. During the entire term of this Agreement, Lessee shall cause
all architects, engineers, contractors, construction managers and other consultants, including itself
to the extent Lessee provides any such services, (collectively “Consultants”) contracted to provide
professional services in the design, construction, operation or other work regarding the Premises to
provide to Lessor the following protections:

11.9.1. To the fullest extent permitted by law, Consultants shall defend, indemnify
and hold harmless Lessee, Lessor and their respective agents, representatives, officers, directors,
officials and employees (including without limitation the Additional Insureds) from and against all
claims, damages, losses and expenses (including but not limited to attorney fees, court costs, and
the cost of appellate proceedings), relating to, arising out of or resulting from the Consultant's acts,
errors, mistakes or omissions relating to professional services relating to the Premises.
Consultant's said duty to defend, hold harmless and indemnify shall arise in connection with any
claim, damage, loss or expense that is aftributable to bodily injury, sickness, disease, death; or
injury to, impairment, or destruction of property including loss of use resulting therefrom, caused by
any acts, errors, mistakes or omissions related to Consultant’s professional services relating to the
Premises including any person for whose acts, errors, mistakes or omissions the Consultant may
be legally liable. This indemnity does not increase or decrease any non-contract liability that may
or may not exist independent of this provision and may or may not be covered or coverable by
insurance.

11.9.2. Professional liability insurance covering acts, errors, mistakes and
omissions arising out of the professional services or work performed by the Consultant or any
person employed by him or for whose acts he may be liable, with a limit of not less than Two
Miltion Dollars ($2,000,000) for each claim. Any “claims made” coverage must extend not Jess than
three (3) years after completion of the work.

11.10. Risk of Loss. Lessor is not required fo carry any insurance covering or affecting the
Premises or use of Lessor's property related to this Agreement. Lessee assumes the risk of any
and all loss, damage or claims to the Premises or related to Lessee's use of the Premises or other
property of Lessor, Lessee or third parties throughout the term hereof. Lessor expressly disclaims
any representation that required insurance is adequate to protect any person or property against
any risks related to the Premises or any activities, uses or improvements related to the Premises.
Lessee’s obligations to indemnify do not diminish in any way Lessee’s obligations to insure as set
forth in this Agreement; and Lessee’s obligations to insure do not diminish in any way Lessee’s
obligations to indemnify as set forth in this Agreement. Lessee's obligations to indemnify and
provide insurance as set forth in this Agreement are in addition to, and do not limit, any and all
other liabilities or obligations of Lessee under or connected with this Agreement. Lessee shall be
responsible for any and alt damages to its property and equipment related to this Agreement and
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shall hold harmless and indemnify Lessor with respect thereto regardless of the cause of such
damages. in the event Lessee secures other insurance related to the Premises or any
improvements, property or uses related thereto, Lessee shall effect an endorsement under such
policy waiving any and all insurer's rights of subrogation against Lessor and the other Additional
Insureds.

11.11. Insurance to be Provided by Sublessees and Others. Any sublessees and
contractors of Lessee, and all other persons working for or on behalf of Lessee at the Premises
must also provide for the protection of Lessor and all other Additional Insureds all of the liability
insurance required from Consultants by this Agreement. The preceding sentence does not require
such persons to provide insurance that merely duplicates insurance Lessee provides.

Xil. CONDEMNATION

12.  Condemnation. The following shall govern any condemnation of any part of or interest in
the Premises (the “Part Taken™) and any conveyance to a condemnor in avoidance or settlement
of condemnation or a threat of condemnation:

12.1. Termination as to Part Taken. This Agreement shall terminate as to the Part
Taken on the date (the “Condemnation Date”) which is the earlier of the date title fo the Part
Taken vests in the condemnor or the date upon which the condemnor is let into possession of
the Part Taken. Upon such termination, Lessee shall execute and deliver to Leassor deeds or other
instruments reasonably requested by Lessor conveying and assigning to Lessor Lessee’s entire
interest in the Part Taken. In the event of a partial taking, this Agreement shall continue in full
force and effect as to the part of the Premises not taken.

12.2. Determining Partial or Total Condemnation. A condemnation of the Premises
which renders the Premises unsuitable for the Permitted Uses (an “Interfering Condemnation™), or
which takes the entire Premises, shall be deemed fo be a total condemnation. Any other
condemnation shall be a partial condemnation. Within fifteen (15) days after Lessors or
Lessee’s receipt of written notlice of the commencement of any condemnation, the party
receiving such notice shall give to the other a notice stating its respective opinion as to whether
the condemnation is total or partial and the reasons for the opinion. Within fifleen (15) days
thereafter, Lessor shall determine in Lessor’s reasonable discretion whether the condemnation
is total or partial.

12.3. Rent Adjustment. In the event of a partial condemnation, Base Rent shall not be
reduced during the initial forty (40) year term of this Agreement, but (a) Base Rent during that
portion of the first, second and third extension pericds occurring after the condemnation shall be
proportionately reduced by comparing the number of parking spaces available prior to the
condemnation to the number of parking spaces available after the condemnation, {b) the
calcutation of Base Rent applicable during the fourth and fifth extension periods shall take into
account the effect of the condemnation if the condemnation occurs prior to the calculation of
Base Rent for either such period, and (c) if the condemnation occurs after calculation of the
- Base Rent applicable during the fourth or fifth extension period, Base Rent during the remainder
of such extension period shall be proportionately reduced by comparing the number of parking
spaces available prior to the condemnation to the number of parking spaces available after the
condemnation.

12.4. Condemnation Proceeds. Lessee hereby assigns and transfers to Lessor
Lessee’s entire interest in alf condemnation damages, interest, severance damages, and any other
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payments or proceeds of any kind relating to the condemnation (collectively the “Condemnation
Proceeds”) specifically excluding any and all rights relating to any property other than the Premises
in which Lessee may have an interest. Lessee shall execute and deliver to Lessor assignments or
other instruments requested by Lessor confirming such assignment and transfer. Lessee shall
immediately pay to Lessor any Condemnation Proceeds Lessee may receive. The Condemnation
Proceeds shall not include relocation benefits awarded specifically to Lessee to cover expenses of
relocating Lessee’s business located at the Premises at the time of the condemnation. Such
relocation benefits and separate severance damages with respect to the severance of Lessee’s
leasehold interest under this Agreement from the remainder of the Property shall be owned by and
paid directly {o Lessee only.

12.5. Lessee's Condemnation Work. In the event of a partial condemnation, if Lessor
makes the Condemnation Deposit (hereinafter defined), Lessee shall restore the remainder of
the Premises to its condition at the time of such condemnation less the Part Taken (the
“Postcondemnation Work”).

12.6. Condemnation Proceeds Depasit. Separate and apart from any condemnation
action, Lessor shall deposit into an account (the “Proceeds Account”) an amount (the
“Condemnation Deposit”) consisting of the lesser of (a) the cost of the Postcondemnation Work or
(b) the Condemnation Proceeds received by Lessor after deducting Lessor's costs, legal and
witness fees and other expenses of the condemnation. The following shall apply to the
Condemnation Deposit:

12.6.1. Any portion of the Condemnation Deposit remaining in the Proceeds
Account after the Postcondemnation Work is completely paid for and any claims by Lessor
against Lessee are satisfied shall be disbursed to Lessor.

12.6.2. Lessor shall make the Condemnation Deposit within ten (10) days after
Lessor receives the Condemnation Proceeds.

12.6.3. Disbursements from the Proceeds Account and administration of the
Proceeds Account shall be subject to such reasonable draw request processes and
requirements as Lessor may reasonably specify by notice to Lessee.

12.7. Power to Condemn. Lessee acknowledges that Lessor and others from time to
time may use the power to condemn the Premises or any interest therein or rights thereto. Lessor
has not relinquished any right of condemnation or eminent domain over the Premises. Lessor
does not warrant that Lessor will not condemn the Premises during the ferm of this Agreement, but
Lessor does not presently have intentions to condemn the Premises. Nothing in this Agreement
shall be construed as a waiver by Lessee of any right Lessee may have to contest or challenge any
condemnation.

Xill. DAMAGE TO OR DESTRUCTION OF PREMISES
13. Damage to or Destruction of the Premises. The following provisions shall govern damage to

or destruction of the Premises by fire, explosion, the elements, the pubhc enemy, or other
casualty (collectively “Casualty Damage").
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13.1. Damage Estimate. Following any Casualty Damage, Lessee shall make
reasonable estimates (collectively the “Restoration Estimates”) of the work (the “Restoration
Work”) necessary to restore the Premises to its condition existing prior to the Casualty Damage,
of the cost (the “Restoration Cost”) of performing the Restoration Wark, and of the schedule (the
“Restoration Schedule”} for planning and completing the Restoration Work.

13.2. Notices of Casualty Damage. Lessee shall give to Lessor notices of Casualty
Damage as follows:

13.2.1. If Lessee’s reasonable estimate of the Restoration Cost is less than One
Hundred Thousand Dollars ($100,000), Lessee need not give to Lessor notice of the Casuaity
Damage.

13.2.2. f Lessee’s estimated Restoration Cost is One Hundred Thousand Dollars
($100,000) or more, Lessee shall give to Lessor an initial notice of Casually Damage (the
“Restoration Notice”) containing a description of the Casually Damage and the Restoration
Estimates. Lessee shall give the initial Restoration Notice as soon as practical, but in no event
later than twenty (20) days after the Casualty Damage. Until all Restoration Work is complete,
Lessee shall continue to refine the Restoration Estimates as circumstances unfold and, no less
often than once each calendar month until the Restoration Work is complete, shall give to
Lessor an updated Restoration Notice explaining all material changes in the Restoration
Estimates and the reason for the changes. Unless Lessor gives Lessee notice of an objection
to the Restoration Estimates within thirty (30) days after receiving any Restoration Notice,
Lessor shall be deemed to have acquiesced that the Restoration Estimates specified by Lessee
in the Restoration Notice are reasonable estimates. All Restoration Notices shall contain such
detail as Lessor may reasonably require.

13.2.3.f the Estimated Restoration cost exceeds One Hundred Thousand
Dollars ($100,000), Lessee shall also give to Lessor a notice (the "Casualty Proceeds Notice™).
Lessee shall give the Casualty Proceeds Notice as soon as practical after the Casualty Damage
but in no event later than thirty (30) days following the Casualty Damage. The Casualty
Proceeds Notice shall contain the following:

13.2.3.1. The Restoration Estimates.

13.2.3.2. Evidenée and Lessee’s affirmation that Lessee has
submitted all applicable insurance and other all claims against insurers and other persons
related to the Casualty Damage.

13.2.3.3. Lessee’s estimate of the amounts available from insurance
policies and all other sources related to the Casualty Damage.

13.2.3.4. Evidence and Lessee’s affirmation that Lessee has the
financial and other resources to complete the Restoration Work within the Restoration Schedule
{assuming that the insurance proceeds related to such Casualty Damage are made available for
the Restoration Work).

13.3. Restoration Work by lLessee. After any Casually Damage, Lessee shall
commence and diligently pursue to completion the Restoration Work at Lessee's expense (but
using the funds in the Proceeds Account io the extent available). Lessee shall commence the
Restoration Work within ninety (80) days after the Casualty Damage occurs. Lessee shall
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complete the Restoration Work within the earlier of (i) one hundred eighty (180) days after
Lessee obtains the permits required for the Restoration Work or (ii) two hundred forty (240)
days after the Casualty Damage occurs.

13.4. Restoration Work Process. Al Restoration Work by Lessee shall be subject to
the plans approval process and all other requirements for Lessee’s Improvements set forth in
this Agreement.

13.5. Restoration Work Cost. Lessee shall perform all Restoration Work at Lessee’s
sole cost and expense, except that Lessor shall make available to Lessee funds from the
Proceeds Account (to the extent in the Proceeds Account) for properly completed Restoration
Work to the extent specifically required by this Agreement.

13.5.1. Insurance Proceeds. All property insurance proceeds (whether actually
paid before or after termination of this Agreement) relating to Casualty Damage to the Premises
{other than proceeds attributable to personal property) shall be paid directly to Lessor and owned
by Lessor subject to the requirements of this Agreement regarding such proceeds. Lessor shall
deposit said proceeds (less any reasonable expenses or attorneys fees incurred by Lessor in
obtaining such proceeds) into the Proceeds Account. The Proceeds Account shall be an interest
bearing account in Lessor's name only with a federally insured financial institution having offices in
Maricopa County, Arizona. All interest on the Proceeds Account shall remain in the Proceeds
Account. At no time is Lessor required to pay or advance any funds (other than funds held or
required to be deposited in the Proceeds Account) for restoration of any Casualty Damage.

13.6. Proceeds Account Use Priorities. The Proceeds Account funds shall be used for
the following purposes:

13.6.1. Funds in the Proceeds Account shall first be used for compensating Lessor
for funds expended by Lessor (without any obligation by Lessor to so expend funds under any
circumstances) in protecting Lessor, the Premises and Lessor's property from every loss or
exposure suffered due to the damage, and satisfying any of Lessee's obligations then due
hereunder.

13.6.2. Funds in the Proceeds Account shall be used only for paying for the
Restoration Work until the cost of the Restoration Work has been disbursed by Lessor to Lessee or
to third parties in connection with the Restoration Work. Inadequacy of funds in the Proceeds
Account shall not excuse Lessee from Lessee's obligation to perform the Restoration Work.

13.6.3. Any remaining funds in the Proceeds Account after completion of the
Restoration Work shall be disbursed to Lessor.

13.7. Use of Proceeds Account for Restoration Work. The following shall govern

disbursement of funds from the Proceeds Account for the Restoration Work:

13.7.1. All disbursements from the Proceeds Account shall be by check payable to
Lessor or jointly payable to Lessee and a third party who performed or provided materials for the
Restoration Work. If Lessee provides receipts showing Lessee has already paid a third party who
performed or provided materials for the Restoration Work, then checks reimbursing Lessee for
funds already paid by Lessee for the Restoration Work shall name only Lessee as payee.



13.7.2. Lessee’s applications for payment for reimbursements from the Proceeds
Account shall be prepared according to a schedule of values for the Restoration Work prepared by
Lessee’s architect, subject to Lessor's reasonable approval.

13.7.3. Funds shall be disbursed from the Proceeds Account within fourteen (14)
days after Lessor has received notice from Lessee requesting that such funds be disbursed. Such
notice shall be accompanied by the following:

13.7.3.1. A description of the Restoration Work completed.

13.7.3.2. Unrelated third party invoices for design, engineering or
related professional services rendered, or actual hard costs of demolition or construction labor or
materials incurred, in connection with Restoration Work.

13.7.3.3. Certificates from any third party payee that such third party
has actually supplied the labor or materials to the Premises.

13.7.3.4. Appropriate mechanics and materialmen'’s lien waivers.

13.7.3.5. Such additional documentation and confirmations as Lessor
may reasonably deem necessary to confirm compliance with this Agreement.

13.7.4. The Proceeds Account shall qualify as a satisfactory Funding Assurance for
Restoration Work to the extent of the balance available in the Proceeds Account for payment of the
cost of such Restoration Work.

13.8. Accelerated Funding. In order to avoid delay in completing the Restoration Work
due fo time constraints relating to disbursements from the Proceeds Account, Lessee may elect to
do either or both of the following:

. 13.8.1.1. Advance its own funds (the “Reimbursable Funds”) for
Restoration Work from time to time, and subsequently obtain reimbursement from the Proceeds
Account subject to compliance with the requirements for disbursements from the Proceeds
Account. '

13.8.1.2. Request that Lessor make a one-time single disbursement to -
Lessee {the “Working Funds”). Lessee shall hold any Working Funds disbursed to Lessee in a
separate bank account and shall use the Working Funds only during the course of the Restoration
Work to make progress payments to third parties for the Restoration Work. The amount of the
Working Funds shall not exceed the greater of One Hundred Fifty Thousand Dollars ($150,000) or
ten percent (10%) of the estimated cost of the Restoration Work.  Upon completion of the
Restoration Work, Lessee shall return any excess Working Funds to the Proceeds Account.

13.9.  Monthly Restoration Work Report. Lessee shall provide to Lessor, no later than the
fitteenth (15" day of each calendar month a written report of the progress of the Restoration Work,
along with detailed statement of Proceeds Account, Reimbursable Funds and Working Funds
activity, during the preceding calendar month.

13.10. Rent After Casualty Damage. The Base Rent payable herein shall be
proportionately paid up to the time of such Casualty Damage and thereafter abate as to the
untenantable portion of the Premises until such time as the Premises are restored.
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13.11. Proceeds Account Variations. Lessee's city manager or designee shall have the
authority to cooperate with Lessee to implement variations to the administration of the Proceeds
Account. Any such variations must provide to Lessor the substantive protections of the Proceeds
Account afforded by this Agreement (in said city manager or designee’s sole and absolute
discretion), must require insurance proceeds to be used to pay items in the priority sfated in this
Agreement, must not disburse money for purposes other than those stated in this Agreement, must
be approved in writing in advance by said city manager or designee and by Lessor's city attorney in
their sole and absolute discretion, and must otherwise be acceptable to Lessor’s city manager or
designee and Lessor’s city attorney in their sole and absolute discretion.

XiV. LESSEE'S RECORDS

14. Lessee's Records. For a penod extending at least seven (7) years after the date of
creation thereof, Lessee will maintain in a secure place within Maricopa County, Arizona proper
and accurate books, records, ledgers, correspondence and other papers and information, refating
in any manner to Lessee's or Lessor's obligations under this Agreement, as reasonably determined
by Lessor.

14.1. Standards for Records. Lessee shall maintain a reasonablesystem of accounting
and shall keep and maintain all books and records pertaining to Lessee's or Lessor's obligations
under this Agreement, as reasonably determined by Lessor in accordance with reasonable
accounting principles.

14.2. Information. Lessee shall provide, from time to time, such information, books and
records as Lessor may request and Lessee may possess or confrol pertaining to Lessee's and
Lessor's respective obligations under this Agreement, as reasonably determined by Lessor.

14.3.  Right of Inspeclion. Lessee will at Lessee's expense (i) permit and assist Lessor
and its representatives at all reasonable times and in a reascnable manner (including reasonable
accommodations) to inspect, audit, copy and examine, as applicable, Lessee's information, books
and records relevant to Lessor's and Lessee's obligations under this Agreement, as reasonably
determined by Lessor, and (i} cause its employees and agents and, if Lessor reasonably
determines it to be necessary, accountanis to give their full cooperation and ass:stance in
connection with the foregoing.

14.4. Media Included. Lessee’s records subject to this Agreement include, but are not
limited to, any and all information, materials and data described above of every kind and character,
including without limitation, records, books, papers, documents, subscriptions, recordings,
agreements, purchase orders, computer data, invoices, cash register tapes and similar records,
contracts, logs, accounts, commitments, arrangements, notes, diaries, ledgers, correspondence,
reports, drawings, receipts, vouchers, memoranda and any and all other agreements, sources and
repositories of information, other than privileged information and internal communications that are
distributed only to Developer’s accountants, attorneys, officers, employees, members, partners,
investors, lenders and/or affiliates.

XV. COMPLIANCE WITH LAW

15.  Compliance with Law. Lessee shall use and occupy the Premises in accordance with all
federal, state, county and local laws, ordinances, rules and regulations as are now in effect or as
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may hereafter be adopted or amended. Within fifteen (15) days following Lessee’s receipt thereof,
Lessee shall provide to Lessor a copy of any written notice alleging any violation of any law,
ordinance or regulation pertaining fo the Premises. Lessee acknowledges that this Agreement
does not constitute, and Lessor has not promised or offered, any type of waiver of, or agreement fo
waive (or show any type of forhearance, priority or favoritism to Lessee with regard to), any law,
ordinance, power, regulation, tax, assessment or other legal requirement now or hereafter imposed
by the City of Scottsdale or any other governmental body upon or affecting Lessee, the Premises
or Lessee's use of the Premises. Lessee acknowledges that all of Lessee’s obligations hereunder
are in addition and cumulative to (and not to any extent in substitution or satisfaction of), all existing
or future laws and regulations applicable to Lessee. In the case of an ordinance or other law of the
City of Scottsdale authorizing a credit, reduction in tax or amount assessed, or any other benefit as
a result of performances rendered under this Agreement, Lessee expressly waives, relinquishes
and repudiates all such benefits with respect to performances rendered under this Agreement.
Lessee further agrees that this Agreement is not intended to diminish any performances to the City
of Scottsdale that would be required of Lessee by law if this Agresment had been made between
Lessee and a private citizen. Lessor has not relinquished or limited any right of condemnation or
eminent domain over the Premises. In the event of any condemnation or eminent domain brought
by Lessor involving the Premises, Lessee shall not be entitled to compensation for any value in any
manner directly or indirectly attributable to this Agreement or performances related to this
Agreement, specifically excluding any and all rghts relating to any property other than the
Premises in which Lessee may have an interest. This Agreement does not impair the City of
Scottsdale’s power to enact, apply or enforce any laws or regulations, or exercise any
governmental powers, affecting in any way Lessee or the Premises. Lessor's rights and remedies
hereunder for Lessee’s failure to comply with all applicable laws supplement and are in addition to
and do not replace all otherwise existing powers of the City of Scofisdale or any other
governmental entity having jurisdiction over Lessee or the Premises. Without fimiting in any way
the generality of the foregoing, Lessee shall comply with all and each of the following:

15.1. Government Properdy Lease Excise Tax. Lessee shall be responsible for any and
all applicable property taxes and all applicable government property lease excise taxes described
in A.R.S. § 42-8201 et seq. or similar laws in force from time to time that may be imposed on the
Premises or on any interest of Lessee in the Premises under this Agreement. Lessee
acknowledges that, pursuant to A.R.S. § 42-6208, failure by Lessee to pay such taxes after any
applicable notice and opportunity to cure provided in this Agreement is an event of default that
could result in divesting Lessee of any interest in or right of occupancy of the Premises, Lesseg

reserves the right to challenge the amount and/or applicability of any such property taxes
& )
e

government property lease excise taxes, except that both parties acknowledge that thig
project is not located within a Central Business District, and therefore the provisions o
ARS 42-6209 relating to the temporary abatement of Government Prpoerty Lease Excis
Tax payments do not apply.

15.2. Taxes, Liens and Assessments. In addition to all other amounts herein provided,
Lessee shall pay, when the same become due and payable, all taxes and general and special
fees, charges and assessments of every description which during the term of this Agreement may
be levied upon or assessed against the Premises, the operations conducted therein, any amounts
paid or other performances under this Agreement by either party, and all possessory interest in the
Premises and improvements and other property thereon, whether belonging to Lessor or Lessee.
Lesses shall pay, indemnify, defend and hold harmless Lessor and the Premises and such
property and all interests therein and improvements thereon from any and all such taxes and
assessments, including any interest, penalties and other expenses which may be imposed, and
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from any lien thersfore or sale or other proceedings to enforce payment thereof. Lessee shall pay
all sales transaction privilege, and other taxes imposed on or with respect to transactions that cceur
at the Premises.

15.3. Procurement Process. Lessee shall cause all activity on at the Premises, including
all construction and operations, to comply in all respects with all applicable bidding and
procurement laws and shall pay, indemnify, defend and hold harmless Lessor from any suits or
other claims of any description related to the application of such faws fo the Premises. Lessor shall
have the right, but not the obligation, to determine in Lessor's reasonable discretion how such laws
apply to the Premises. In the event Lessor makes such a determination, Lessee shall comply with
such determination, but such compliance shall not affect Lessee’s obligation fo pay, indemnify,
defend and hold Lessor harmiess. Lessee shall cause all construction and related activities {o be
accomplished pursuant to Lessor's applicable procurement laws and subject to the following:

15.3.1. Construction contracts shall be created through Lessor's normal
processes in accordance with applicable law. Design contracts shall be created through
Lessor’s normal process in accordance with applicable law.

15.3.2. Lessor shall select and conduct the bid or other selection process in
accordance with applicable law. Design contracts and construction contracts shall be entered
into using such process as Lessor may reasonably select.

15.3.3. The bid or other selection processes shall result in contracts between the
contractor and Lessee.: Lessor shall not be party to the contracts.

15.3.4. The contracts shall be Lessor's standard form contracis edited as
required to be consistent with this paragraph.

15.3.5. The contracts shall specifically refer to this paragraph of this Agreement
and shall provide that:

15.3.5.1. Lessor shall be a third party beneficiary to the contracts
and all warranties, certifications and similar matters related to the contracts. Without limitation,
Lessor shall be an additional insured with respect to all insurance policies {except workers
compensation) required by the contracts.

15.3.5.2. Lessor shall not have any obligations o liabilities under the
contracts.

15.3.5.3. The contractor shall provide to Lessor the same insurance
coverage, indemnities and similar protections that the contract requires the contractor to provide
to Lessee.

15.3.5.4. Lessee and each architect, engineer and/or contractor

shall pay, indemnify, defend and hold harmiess Lessor from any loss, harm or damage of any
description arising from or related to the contract signed by such person or performance
thereunder, except to the extent such loss, harm or damage is attributable to the sole gross
negligence of Lessor or its agents or employees.

15.3.5.5. The architects, engineers, and coniractors shall deliver
copies of all notices claiming breach or default under the contracts to Lessor at the same time
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such architects, engineers and contractors deliver such notices to Lessee. Upon Lessor's
request, copies of any deliverables provided to Lessee shall also be provided to Lessor.

15.3.5.6. The architects, engineers and contractors shall allow
Lessor the same access to records as is required by the contracts to be afforded to Lessee.

15.3.8.7. * The architects, engineers and contractors shall not do any
of the following without having first received from Lessor written notice of Lessor's consent:

15.83.5.7.1.  Delegate or assign such architect’s, engineer's or
contractor’s duties or the contract.

15.3.5.7.2. Amend their contract terms other than expressly
stated herein.

15.3.5.7.3.  Approve any change orders that (&) reduce the

contract amount or guaranteed maximum price, (&) materially change the size or appearance of
improvements or (c) exceed Fifty Thousand ($50,000) for any one change order, provided,
however, that Lessor's approval of any such change orders shall not be unreasonably withheld
or delayed and change orders required to rectify life/safety or structural integrity issues need not
be approved by Lessor prior to the work required to address such life/safety or structural
integrity issues so long as the change order will not materially change the size or appearance of
the improvements. Lessee shall provide to Lessor a copy of any change order not requiring
Lessor's approval within ten (10) business days after such change order is executed.

15.3.5.7.4.  Publicize the contract for advertising or any other

purposes.

15.3.6. Lessor shall have the right to vary or waive any provisions of this
paragraph in Lessor's sole discretion to the end that Lessor may cause work sybject to
procurement requirements under this Agreement to comply with applicable procurement laws
and principles as determined by Lessor from time to time. Any such varfance or waiver must be
by notice executed by Lessor's city manager or designee referring to this paragraph.

15.4. Non-Waiver of Rights. Nothing in this Article is intended to waive, or shall be
construed to waive, any right of Lessee to assert that a given law, ordinance, power, regulation,
tax assessment or other legal requirement now or hereafter imposed or taken by the City of
Scottsdale or any other governmental entity having jurisdiction over the Premises is invalid or
ineffective or has not been properly exercised.

XVi. ASSIGNABILITY

16.  Assignability. This Agreement is not assignable by Lessee (and any such assignment shall
be void and vest no rights in the purporied assignee) unless the assignment is made in strict
compliance with the following:

16.1. Assignments Prohibited. Every assignment of Lessee’s interest in the Premises or
this Agreement or any of Lessee’s rights or interests hereunder is prohibited unless Lessee first
receives from Lessor notice of Lessor's consent to the assignment. All references in this
Agreement fo assignments by Lessee or to assignees shall be deemed also to apply to all of the
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following transactions, circumstances and conditions and to persons claiming pursuant to such
transactions, circumstances and conditions:

16.1.1. Any voluntary or involuntary assignment, conveyance, transfer or sublease
of the Premises or any interest therein or any rights under this Agresment, in whole or in part,

16.1.2. Any voluntary or involuntary pledge, lien, morigage, security interest,
judgment, deed of trust, claim or demand, whether arising from any contract, any agreement, any
work of construction, repair, restoration, maintenance or removal, or otherwise affecting the
Premises (collectively“Liens”}.

16.1.3. The management, control or operation of the Premises or any part thereof
by others. '

16.1.4. Any transfer of membership interests, corporate stock or any other direct or
indirect transfer of any portion of the ownership, management or control of Lessese.

16.1.5. Any dissolution or assignment by Lessee for the benefit of creditors,
whether voluntary or involuntary.

16.1.6. Any Lessee Insolvency.
18.1.7. The occurrence of any of the foregoing by operation of law or otherwise.

16.1.8. The occurrence of any of the foregoing with respect to any assignee or
other successor to Lessee.

16.2. Pre-approved Assignments. Lessor hereby consents to certain assignments {the
“Pre-approved Assignments™) for purposes of this Agreement only. Only the following assignments
are Pre-approved Assignments:

16.2.1. Parking Assignment. The Parking Assignment Agreement as required by
the Redevelopment Agreement.

16.2.2. Parking Operator Documents. The following assignments in connection
with Parking Operator's plan to impose upon the owners (and, if so designated by an owner in a
recorded instrument, the holder of a leasehold interest during the pendency of such leasehold
interest) (collectively the “Members”) of the North Anchor Parcel, the East Anchor Parcel, the West
Anchor Parcel, the Gas Station Parcel, the Comer Shops Parcel, the South Shops Patrcel, and the
Restaurant Parcel (collectively the “Member Parcels”) all of the membership interests in the
Parking Operator and certain rights to use and ocoupy portions of the Premises subject to the
restrictions contained in this Agreement {collectively the “Member Interests”) .

16.2.2.1. Creation of Parking Declaration. Lessee's execution and
recordation of a declaration and related documents {collsctively the “Parking Declaration”) with
respect to the Member Interests. The Parking Declaration shall cover all of the Member Parcels
and shall run with the land against all of the Member Parcels in favor of Parking Operator and
Parking Operator's rights under this Agreement. The Parking Declaration shall be in form and
substance reasonably acceptable to Lessor and shall include the following provisions:
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16.22.1.1.  The Members shall pay assessments imposed by
the Parking Operator sufficient for the Parking Operator to timely meet its financial obligations,
including without limitation all obligations of the Parking Operator under this Agreement.

16.22.1.2. The Parking Operator shall impose and coliect
assessments sufficient for the Parking Operator to timely meet its financial obligations, including
without limitation alt obligations of the Parking Operator under this Agreement.

16.2.2.1.3. The Parking Operator shall have a lien on each
Member Parcel {o secure the payment of assessments imposed by the Parking Operator, which
lien may be foreclosed in the manner provided by law for foreclosure of liens on real property.

16.2.2.1.4. Lessor shall be a third party beneficiary of the
Parking Declaration.

16.2.2.1.5. The Parking Declaration shall not be amended
without Lessor’s written approval, which shall not be unreasonably withheld.

16.2.2.1.6. The Members shall take no action in viclation of this
Agresment.

168.2.2.2. Amendment of Parking Declaration. Amendmenis of the
Parking Declaration approved by Lessor.

16.2.2.3. Pledding of Member Interests. The creation of a Lien upon
an entire Member Interest by the holder thereof.

16.2.3. Required Member Interests Assignment. The parties intend that each
Member Interest shall be appurtenant to and run with the corresponding Member Parcel and
deemed 1o be part of the ownership of such Member Parcel for purposes of liens, leases and other
transactions relating to such Member Parcel. Any person or entity acquiring a real property interest
in a Member Parcel or other control of a Member Parcel shall also be deemed to be an assignee of
a corresponding assignment of the corresponding Member Interest. Lessor hereby gives to
Lessee notice that Lessor consents to all such assignments. This paragraph is included to the end
that each Member's use of the Premises under this Agreement shall at all times during this
Agreement be enjoyed by the person or entity occupying and using such Member's Parcel. Lessor
shall not refuse to accept any cure of a breach or Event of Default performed by any Member.

16.3. Limitations on Pre-approved Assignments. Lessor's consent to Pre-approved
Assignments is not effective until the following conditions are satisfied:

16.3.1. Lessee notifies Lessor of the occurrence of any Pre-approved Assignment.

16.3.2. Each Pre-approved Assignment satisfies every requirement of this
Agreement pertaining to such Pre-approved Assignment.

16.4. Assignment Remedies. Any assignment of Lessee’s interest in the Premises or this
Agreement or any of Lessee’s rights or interests hereunder without Lessor's consent shall be void
and shall not result in the assignee obtaining any rights or interests in, under or related fo this
Agreement. Lessor may, in its sole discretion and in addition to all other remedies available to
Lessor under this Agreement or otherwise, and in any combination, collect Rent from the assignese
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or occupant and apply the net amount collected to the Rent required to be paid thereunder and/or
void the assignment or sublease, all without prejudicing any other right or remedy of Lessor under
this Agreement. .

18.5. Effect of Assignment. No action or inaction by Lessor shall be deemed a waiver of
the prohibition on assignments set forth herein or any other provision of this Agreement, or the
acceptance of the assignee, sublessee or occupant as Lessee, or a release of Lessee from the
further performance by Lessee of the provisions of this Agreement. Consent by Lessor fo an
assignment shall not relieve Lessee from obtaining Lessor's consent to any further assignment.
No assignment shall release Lessee from any liability hereunder. This Agreement shall also run
with the land and continue to be a burden upon the Premises and every interest therein in favor of
Lessor.

16.6. Enforceability after Assignment. No consent by Lessor shall be deemed to be a
novation. This Agreement shall contral any conflict between this Agreement and the terms of any
assignment of this Agreement or any document related to any such assignment. No consent by
Lessor o such an assignment shall be effective unless and until Lessee receives notice of Lessor's
consent pursuant to this Agreement. Lessor's consent to any assignment does not in any way
modify this Agreement or waive, diminish or modify any of Lessor’s rights or remedies under this
Agreement. Lessor shall not be bound by any provision of any instruments relating to any such
assignment. This Agreement shall be enforceable personally and in total against Lessee and each
successor, and regardiess of the method of succession, 1o Lessee's interest hereunder. Each
successor to Lessee under this Agreement having actual or constructive notice of this Agreement
shall be deemed to have agreed to the preceding sentence, Prior to each assignment, Lessee shall
provide a complete copy of this Agreement and any amendments to each assignee.

16.7. Grounds for Refusal. Except for the Pre-approved Assignments, no assignment of
this Agreement is contemplated or bargained for. Lessor has the absolute right for any reason or
for no reason in its sole and absolute discretion to give or withhold consent to any such assignment
or to impose any conditions whatsoever upon any such assignment.

16.8. Assignment Fee. Lessee shall pay to Lessor in advance of any request for consent
to an assignment of this Agresment or any interest herein during the term of this Agreement the
sum of Five Hundred Dollars ($500) as a nonrefundable fee for legal, administrative and cther
expenses related to any request for an Estoppel Certificate (as defined below) or a consent 1o
assignment, whether or not Lessor grants such request.

16.9. Form of Assignment. Any permitted subletting or other assignment shall be by
agreement in form and content acceptable to Lessor,

16.10. Emplovees. Lessee’s hiring and discharging of employees shall not constitute a
change of management amounting o an assignment of this Agreement by Lessee.

16.11. Lien Payment. Lessee shall pay all Liens as the same become due, and in any
event before any judicial or non-judicial action or proceeding is commenced to enforce a Lien.
Lessee agrees to pay, indemnify, defend and hold Lessor and the Premises free and harmiess for,
from and against all liability and against any and all Liens, together with all costs and expenses in
connection therewith, including attorney's fees. Lessor shall have the right at any time to post and
maintain on the Premises such notices, pay such amounts, file or record such notices, or take such
other actions as Lessor may deemn necessary to protect Lessor and its property interests against all

Liens.
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16.12. Title Priorities. Unless otherwise approved in writing by Lessor, in no event shall
any interest created by or deriving through Lessee (whether arising before, concurrent with, or after
the date of this Agreement) cover, affect or have any priority higher than or equal to, any of
Lessor's rights in the Premises or under this Agreement at any time.

16.13. Consent to Assignments. Lessee shall attach to each Pre-approved Assignment a
copy of Lessee’s notice to Lessor of such Pre-approved Assignment. Lessee shall attach to each
other assignment, a copy of Lessor's notice to Lessee of Lessors consent o such assignment.
This Agreement shall continue to be enforceable according o its terms in spite of any provisions of
any Estoppel Cettificate or other documents relating to an assignment. :

16.14. Muitiple Users Intent. Lessor is entitied to hold Parking Operator responsible for all
performances under this Agreement. Lessor and Lessee expressly do not intend that Lessee’s
rights under this Agreement be divisible for any reason into multiple leases or other arrangements
between Lessor and numerous Premises users, Lessor and Lessee intend that Lessor only be
obligated to deal with Parking Operator and not be burdened with any management, maintenance
or other responsibilities related to occupation of the Premises by muitiple entities, such as
coordination of Lessee’s performance of its duties under this Agreement, and that Lessor not be
burdened by usage, financial or other issues among various persons using the Premises pursuant
to this Agreement. All duties of Lessee under this Agreement are to be performed by Parking
Operator who will be responsible to see that all persons using the Premises, including without
fimitation the Members, resolve among themselves their respective relationships and affairs and
collectively enable Lessor to hold Parking Operator responsibie for all performances required of
Lessee under this Agreement.

16.15. Assignment by Lessor. Lessor's interests in this Agreement shall be automatically
deemed to be assigned to and assumed by any person who acquires fee title to the Premises.
Upon any such assignment, Lessor's or its assigning successor's liability with regard to this
Agreement shall terminate.

16.16. Special Rules for Novation Upon Association Assignment.  Notwithstanding
anything in this Agreement to the contrary, Lessee shall continue to be fully liable and responsible
for all obligations and performances by Lessee under this Agreement after the assignment to
Parking Operator pursuant to the Parking Assignment Agreement, except that Lessee shall not be
liable or responsible for Parking Operator defaults under this Agreement only occurring after all of
the following have occurred:

16.16.1. Parking Operator has been properly formed, any developer’s rights
under the Parking Declaration have expired, and control of Parking Operator has passed to the
Members.

16.16.2. Lessee has granted all of the Member Interests.

16.16.3. Parking Operator has demonstrated its ability fo perform under this

Agreement for a confinuous twelve (12) month period without the occurrence of any Event of
Default or any event or circumstance that, with the passing of time or giving of notice or both, would
be an Event of Default.

16.17. Confirmation of Status. By notice to the other party {(an “Estoppel Request”), either
Lessor or Lessee {the “Requesting Party”) may request that such other party provide written
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confirmation {an “Estoppel Certificate”) of any of the following matters subject to the following
limitations:

16.17.1. The Estoppel Request shall specifically refer to this paragraph of
this Agreement.

16.17.2. Lessee may give an Estoppel Request when any Member interest
is being liened, assigned or sold.

16.17.3. An Estoppel Request by Lessee shall be executed and joined in by
the prospective assignee of such Member Interest {the “Estoppe! Assignee”).

16.17.4. An Estoppel Request by Lessee shall describe the proposed
assignment in sufficient detail to allow Lessor to understand the proposed assignment.

16.17.5. An Estoppel Request must include warranties and representations
by the Estoppel Assignee to the its actual knowledge that the matters to be confirmed as stated in
the Estoppel Request are true and that the information stated in the Estoppel Request is complete
and true.

18.17.6. The Estoppel Request by Lessee must include warranties and
representations by Lessee that the matters to be confirmed as stated in the Estoppel Request are
true and that the information stated in the Estoppel Reguest is complete and true.

18.17.7. The Estoppel Request must specify the matiers the party to which
the Estoppel Request is submitted is requested to confirm. The Estoppel Request may request
only whether or not the following matters are true, to the actual knowledge. Lessor’s actual
knowledge refers to the actual knowledge of Lessor's contract administrator, general manager for
economic vitality and city manager without any duty to investigate. Estoppel Certificates are limited
1o the following matters:

16.17.7.1. That this Agreement is in effect and has not been amended
except as stated in the Estoppel Request.

16.17.7.2. Lessor has consented or consents to the proposed
assignement described in the Estoppel Request.

16.17.7.3. Lessee is the holder of Lessee’s interests under this
Agreement.

16.17.7.4. The copies of this Agreement and any amendments

recorded in the office of the Maricopa County recorder are true and complete copies of this
Agreement.

16.17.7.5. An Event of Default by the Requesting Party does not exist
(except that Estoppel Certificates shalt exclude matters of zoning, regulatory compliance or other
governmental or regulatory issues).

18.17.7.6. if Lessor is the Requesting Party, that Lessor has performed
its obligations and is in compliance with this Agreement. :
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18.17.7.7. Lessor and Lessee have not given to each other any notices
demanding compliance with this Agreement for which non-compliance then exists.

- 16.17.7.8. Plans for any Lessee’s Improvements as described in the
Estoppel Request have been approved by Lessor.

16.17.8. The party receiving the Estoppel Request shall provide the Estoppsl
Certificate to the Requesting Party not less than thirty (30) days after receipt of a proper and
complete Estoppel Request and such additional information as the receiving party may reasonably
request relating to the proposed assignment. The Estoppel Certificate may contain such limits,
conditions and other statements as may be necessary to reflect the true status of the Premises and
this Agreement. An Estoppel Certificate does not amend or otherwise modify this Agreement. An
Estoppel Cettificate does not bind Lessor to any provisions of any agreement between Lessee and
the Estoppsl Assignee.

Xvil. MISCELLANEOUS
17. Miscellaneous.

17.1. Amendments. This Agreement may not be amerided except by a formal writing
executed by Lessor and Lessee.

17.2. Adjustments. All fixed dollar amounts other than Base Rent stated in this
Agreement, including without limitation insurance amounts, bonding amounts, and consent fees,
shall be shall be automatically adjusted upward on each annual anniversary of this Agreement.
The adjustment shall be made on the basis of changes in the United States Consumer Price Index
for all Urban Consumers (CPI-U), U.S. City Average, all items, published by the United States
Bureau of Labor Stafistics {the “Cost of Living Index”). The amount of each adjusted amount
(represented by the letter *R” in the formula set forth below) shall be equal to the then cumrent Cost
of Living Index number on the last adjustment date (represented by the letter “C” in the formula set
forth below) divided by the Cost of Living Index number for the month during which this Agresment
commences (represented by the letter “M” in the formula set forth below), and multiplied by the
original amount {represented by the “$” symbol in the formula set forth below). This computation is
expressed by the following formula:

L
R:.....
x $

provided, that in no event shall any amount be adjusted downward from any previous pericd. If the
Cost of Living Index has not been published on any adjustment date, Lessor shall have the right to
estimate the Cost of Living Index and to make the adjustments based on such estimate. Any
correction due to an error in Lessor's estimate shall be paid by Lessee to Lessor (or by Lessor to
Lesses, as the case may be) within thirty (30) days after notice by sither party to the other that the
Cost of Living Index has been published. If such Cost of Living Index shall, for any reason
whatsoever, not be published or readily identifiable at the adjustment date, then an index published
by any state or federal agency or an index, formula or table accepted generally by the real estate
profession shall be used as chosen by Lessor in Lessor's reasonable discretion. Any delayed
adjustment shall be effective retroactively.
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17.3. Affillate. Affiliate as applied to any person, means any person directly or indirectly
centrolling, controlled by, or under common controt with, that person or a blood relative or spouse
of such person, if such person is a natural person and any subsidiary, guarantor, principal, pariner,
shareholder, employes, agent, franchisee, officer, director, licensor, licenses, investor, or lender.
For the purposes of this definition, “controf” ({including with correlative meaning, the terms
“controlling,” “controfled by” and “under common control’) as applied to any person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of that person, whether through the ownership of voting securities, by contract or
otherwise, and “person” (for purposes of this definition and for purposes of this Agreement
generally) means and includes natural persons, corporations, limited liability companies, limited
partnerships, general partnerships, joint stock companies, joint ventures, associations, companies,
trusts, land trusts, business frusts or other organizations, whether or not legal entities.

17.4. Survival of Covenants, Warranties and Indemnifications. Al covenants,
representations, warranties and indemnifications contained in this Agreement shall survive the
execution and delivery of this Agreement and delivery of possession of the Premises fo Lessee,
and, to the extent incurred prior thereto, the rescission, canceliation, expiration or termination of
this Agreement for any reason.

17.5. Years. Any reference in this Agreement to a year shall refer to a calendar year
untess a fiscal year is specifically stated. Unless otherwise stated in or required by the context of
this Agreement, references 1o a fiscal year refer to Lessor's fiscal year. For the purposes of this
Agreement, Lessor's fiscal year shall begin on July 1 and Lessee’s fiscal year shall begin on
January 1.

17.8. No Additional Waranties. Each parly to this Agreement has been assisted by
independant counsel of its own choosing and has been fully apprised of all risks associated with
this Agreement and the transactions contemplated herein. Lessor has made no representation,
warranty, guaranty or inducement of any kind in connection with this Agreement. Without
limitation, Lessor has made no representation, warranty, guaranty or statement of inducement
regarding the value of any property, right or.interest; title to any property or imterest therein; the tax
consequences of any transaction or the avaifability or the unavailability (and the benefits or lack of
benefits) of any alternative transaction structure; or the enforceability of any provision of this
Agreement under current or future laws. The risk that any provision of this Agreement shall be
determined to be illegal, invalid or unenforceable in any respect shall rest with the party who is the
intended beneficiary of any such provision.

17.7. Limited Severability. If any provision of this Agreement is declared void or
unenforceable (or is construed as requiring the Lessor to do any act in violation of any
constitutional provision, law, regulation, City of Scottsdale code or City of Scottsdale charter), such
prov;szon shall be deemed severed from this Agreement and this Agreement shall otherwise
remain in full force and effect.

17.8. Conflicts of Interest. No member, official or employes of Lessor shall have any
direct or indirect interest in-this Agreement, nor participate in any decision relating to the
Agreement that is prohibited by law.

17.9.. No_Partnership. This Agreement and the transactions and performances
contemplated hereby shall not create any sort of parinership, joint venture or similar relationship
between the parties.
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17.10. Nonliability of Lessor Officials and Emplovees. No member, official, representative
or employee of Lessor shall be personally liable o any party, or to any successor in interest o any
party, in the event of any default or breach by Lessor or for any amount which may become due o
any party or successor, or with respect to any obligation of Lessor or otherwise under the terms of
this Agreement or related to this Agreement.

17.11. Notices. Notices hereunder shall be given in writing delivered to the other party or
mailed by registered or certified mail, return receipt requested, postage prepaid addressed to:

if to Lessor: David Roderique
General Manager, Economic Vitality
City of Scottsdale
7447 E. Indian School Road, Suite 200
Scottsdale, AZ 85251

Copy to: ' City of Scottsdale
3939 Drinkwater Blvd.
Scottsdale, AZ 85251
Attn: City Attomney

if to Developer: Los Arcos Development, LLC
4040 East Camelback Road, Suite 250
Phoenix, Arizona 85018
Altn: Mr. Steve Ellman

Copy to: Los Arcos Development, LLC
- 4040 East Camelback Road, Suite 250
Phoenix, Arizona 85018
Attn: Mr. Bob Kaufman

And copy to: Squire, Sanders & Dempsey LLP
40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004
Atin: Richard F. Ross, Esq.

By notice from time to time, a party may designate any other address as its address for giving
notice hereunder, provided, however, that any designation of changed or additional addresses for
notice hereunder by Lessee (a “Lessee Address Notice”) shall not be binding or effective on Lessor
unless the Lessee Address Notice is in the form attached hereto as Exhibit “B” and is recorded by
{essee with the County Recorder of Maricopa County, Arizona; no person other than the original
Lessee or the single assignee of Lessee's rights and obligations hereunder shall be entitled to give
a Lessee Address Notice and any alleged Lessee Address Notice given by any other person shall
be void. Service of any notice by mail shall be deemed to be complete three (3) days {excluding
Saturday, Sunday and legal holidays) after the notice is deposited in the United States mail.

17.12. Time of Essence. Time is of the essence of each and every provision of this
Agreement.

17.13. integration. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes any prior agreement, understanding,
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negotiation, draft agreements, discussion outlines, correspondence and memoranda or
representation regarding the Premises.

17.14. Construction. Whenever the context of this Agreement requires, the singular shall
include the plural, and the masculine shall include the feminine. This Agreement was negotiated
on the basis that it shall be construed according to its plain meaning and neither for nor against any
party, regardless of their respective roles in preparing this Agreement. The terms of this
Agreement were established in light of the plain meaning of this Agreement and this Agreement
shall therefore be interpreted according to its plain meaning and without regard to rules of
interpretation, if any, which might otherwise favor either party.

17.15. No Setofis. All amounts payable by Lessee hereunder shall be paid in full directly
o Lessor without setoff or deduction of any description. Lessee expressly waives any right of
setoff.

17.16. Paragraph Headings. The paragraph headings contained herein are for
convenience in reference and not intended to define or limit the scope of any provision of this
Agreement. All references in this Agreement to a “section” shall have the same meaning as a
reference to a “paragraph.”

17.17. No Third Party Beneficiaries. Except for the limited provisions expressly stated to
be for the benefit of a third parly, no person or entity shall be a third party beneficiary to this
Agreement or shall have any right or cause of action hereunder. Lessor shall have no liability to
third parties for any approval of plans under this Agreement, Lessee’s construction of
improvements, Lessee’s negligence, Lessee’s fallure to comply with the provisions of this
Agreement (including any absence or inadequacy of insurance required to be carried by Lessee),
or otherwise as a result of the existence of this Agreement.

17.18. Exhibits. All exhibits attached hereto as specified herein are hereby incorporated
into and made an integral part of this Agreement for all purposes.

17.19. Atiorneys' Fees. Lessee shall bear all the costs, attorneys’ and witness fees and
other litigation costs of both Lessee and Lessor of defending or prosecuting any claim, action or
suit challenging the validity or enforceability of any provision of this Agreement, each party to be
represented by separate counsel of its own choosing, provided, however, that Lessee shall have
no obligation to pay for costs, attomeys and witness fees and other litigation costs in any action in
which Lessor takes the position that this Agreement is invalid. In the event any other action or suit
or proceeding is brought by either party to enforce compliance with this Agreement or for failure to
observe any of the covenants of this Agreement or to vindicate or exercise any fights or remedies
hereunder, the prevailing party in such proceeding {(as determined by the court {and not a jury) in
such proceeding) shall be entitted fo recover from the other parly such prevailing party's
reasonable attorneys' fees and other reasonable litigation costs, provided, however, that (a)
Lessee shall, as & condition of such proceeding provide evidence 1o Lessor of the rate of payment
of Lessee’s attorneys fees to its counsel and (b) Lessor shall be entitied to recover payment for
attorneys employed by Lessor (including attorneys who are regular employees of Lessar) on such
proceeding at the same rate of payment if Lessor is the prevailing party.

17.20. Choice of Law, This Agreement shall be govemed by the internal laws of the State
of Arizona without regard o choice of law rules.
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17.21. Institution of Leqal Actions. In addition to any other rights or remedies, any party
may institute legal action to cure, correct or remedy any default or to obtain any other remedy
consistent with this Agreement. Such legal actions shall be instituted in the Superior Court of the
County of Maricopa, State of Arizona, or in the Federal District Court in the District of Arizona sitting
in Maricopa County. Lessor and Lessee agree 1o the exclusive jurisdiction of such courts. Claims
by Lessee shall comply with time periods and other requirements of Lessor's claims procedures
from time to time.

17.22. Approvals and inspections. All approvals, reviews and inspections by Lessor under
this Agreement or ctherwise are for Lessor's sole benefit and not for the benefit of Lessee, its
contractors, engineers or other consultants or agents, or any other person.

17.23. Recording. Within ten (10) days after the full execution of any amendment of this
Agreement, Lessee shall cause the amendment document to be recorded.

17.24. Statutory Cancellation Right. In addition to its other rights hereunder, Lessor shall
have the rights specified in A.R.S. § 38-511.

EXECUTED as of the date first given above.
Lessee: L.OS ARCOS DEVELOPMENT, LLC,

a Delaware limited liability company

By:

its:

Lessor: CiITY OF SCOTTSDALE, an Arizona
municipal corporation

By:

Mary Manross, Mayor
ATTEST:

Sonia Robertson, City Clerk

APPROVED AS TO FORM:

David A. Pennartz, City Atiorney

Dave Roderique, General Manager, Economic Vitality
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Myron Kuklok, Risk Management Director
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STATE OF ARIZONA )
} ss.
County of Maricopa’ )

The foregoing instrument was acknowledged before me this ____ day of .20, by
, of Los Arcos Development, LLC, a Delaware fimited

liability company.

Notary Public
My Commission Expires:
STATE OF ARIZONA )
)88,
County of Maricopa )
The foregoing instrument was acknowledged before me this ___ day of L 20, by

Mary Manross, Mayor of the City of Scottsdale, an Arizona municipal corporation.

Notary Public

My Commission Expires:
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EXHIBIT A
Standards for Letters of Credit

In addition to any other requirements imposed upon a letter of credit {the “Letter of Credit")
issued pursuant to this Agreement, each Letter of Credit shall mest and be governed by the
following additional standards and requirements: '

1. General Requirements. The Letter of Credit must:
1.1 Be clean, unconditicnal, and irrevocable.
1.2 Be payable to Lessor upon demand.

1.3 Have an expiration date at least sixty (60) days after the time provided herein for
completion of the work or performance to which the Letter of Credit relates.

1.4  Be subject to the International Standby Practices 1998, International Chamber of
Commerce Publication No. 190.

1.5  Be conditioned for payment sclely upon presentation of the Letter of Credit and a
sight draft,

1.6 Be transferable one or more times by Lessor without the consent of Lessee or
the issuer.

2. Letter of Credit Fees. Lessee shall pay upon Lessor's demand, as additional Rent, any
and all costs or fees charged in connection with the Letter of Credit, including without limitation,
those that arise due to:

2.1 Lessor’s sale or transfer of all or a portion of the Premises.

2.2 The addition, deletion, or modification of any beneficiaries under the Lefter of
Credit. .

3. Issuing Bank. The issuer of the Letter of Credit shall meet all of the following
requirements: :

3.1 The issuer shall be a federally insured financial institution with offices in Maricopa
County, Arizona,

3.2  The issuer shall be a member of the New York Clearing House Association or a
commercial bank or trust company satisfactory to Lessor.

3.3 The issuer shall have banking offices at which the Letter of Credit may be drawn
upon in Maricopa County, Arizona,

3.4  The issuer shall have a net worth of not less than $1 billion.

4, Expiration of Letter of Credit. The Letter of Credit shall expire not earlier than 12 months
after the date it is delivered to Lessor. The Letter of Credit shall provide that it shall be
automatically renewed for successive 12-month periods unless written notice of nonrenewal has
been given by the issuing bank to Lessor not less than 80 days prior to the expiration of the
current period. If the issuing bank does not renew the Letter of Credit, and if Lessee does not
deliver a substitute Letter of Credit at least 30 days prior to the expiration of the current period,
then, in addition to its other rights under this Agreement, Lessor shall have the right to draw on
the existing Letter of Credit.

EXHIBIT A
of EXHIBIT L
page 1 of 2



5. Draws. Lessor may draw upon the Letter of Credit as follows:

5.1 Lessor may use, apply, or retain the proceeds of the Letter of Credit to the same
extent that Lessor may use, apply, or retain any other Lessee funds or property t6 which Lessor
may have access.

5.2 Lessor may draw on the Letter of Credit, in whele or in part, from time to time, at
Lessor's election.

53  Within ten (10) days after Lessor gives Lessee notice that Lessor has drawn
down the Letter of Credit, Lessee shall restore all amounts drawn by Lessor, or substitute cash
security instead.

5.4  In the event the required amount of the Letter of Credit increases from time to
time pursuant to the provisions of this Agreement, Lessee shall, from time to time, on or before
the date of the increase, deliver to Lessor an additional letter of credit in the amount of such

-increase, or cause the existing Letter of Credit held by Lessor to be amended fo increase its

amount.

5.5 Lessor may draw upon the Letter of Credit as otherwise permitted by this
Agresment. -
8. Cooperation by Lessee. Lessee shall promptly execute and deliver to Lessor any and all
modifications, amendments, and replacements of the Letter of Credit, as Lessor may
reasonably request.

7. Other Provisions. Lessor shall also have such additional rights with respect to the Letter
of Credit as are provided elsewhere in this Agreement.
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EXHIBIT “B”
LESSEE ADDRESS NOTICE

When Recorded Return To:

Lila Madden (Dave Roderique)

ONE STOP SHOP RECORDS

CITY OF SCOTTSDALE

7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251

LESSEE ADDRESS NOTICE

The undersigned Lessee (or successor Lessee) under that certain Lease Agreement recorded at
Maricopa County, Arizona instrument no. heraby gives notice o Lessor that all future
notices (until a subsequent Lessee Address Notice is recorded) to Lessee under the Lease Agreement shall
be given to the persons and addresses shown on Schedule 1 attached hereto and that such future notices
need not be given to any other person or address, including any person or address specified in the Lease
Agreement or in any prior Lessee Address Notice. Lessee acknowledges and agrees that Lessor shall be
conclusively entitled to rely on this Notice.

Dated: , 20
LESSEE:
a
By:
its:
STATE OF ARIZONA )
County of Maricopa ;ss.
The foregoing instrument was acknowledged before me this __ day of

,20__, by , of ;

a .
Notary Public

My Commission Expires:
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EXHIBIT M
PARTIAL TERMINATION NOTICE FORM

When recorded, return to:

PARTIAL TERMINATION

This Partial Termination is made and entered into effective as of the ___ day of ,

200__, by and between the City of Scottsdale, an Arizona municipal corporation (“City™), and

, 8 (“Developer™), as the current parties to that certain

Redevelopment Agreement (“Agreement”) recorded at instrument no. in the records

of Maricopa County, Arizona, and ., a (“Owner™) as
the owner of the real property (“Property™) described on Schedule 1 attached hereto.

City, Developer and Owner hereby agree that the Property shall be and hereby is released
from the Agreement and that the Agreement shall no longer apply to the Property.

This Partial Termination may be signed in counterparts.

CITY:

CITY OF SCOTTSDALE,
an Arizona municipal corporation

By:
, Mayor
ATTEST:
, City Clerk
APPROVED AS TO FORM:
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, City Attorney

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this _____ day of

20, by
 Mayor of the City of Scottsdale, an Arizona municipal corporation.
Notary Public
My Commission Expires:
EXHIBIT M

Page 2 of 4



DEVELOPER:

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this day of
,200 _, by , of , 8
Notary Public

My Commission Expires:
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OWNER:

a

By:

Its:

STATE OF ARIZONA )
) ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this day of
,200_, by , ’ of , ,a
Notary Public
My Commission Expires:
EXHIBIT M
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EXHIBIT N

PARKING DEED

‘When Recorded Return To:

Lila Madden (Dave Roderique)

ONE STOP SHOP RECORDS

CITY OF SCOTTSDALE

7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251

EXEMPT FROM AFFIDAVIT - ARS. §

SPECIAL WARRANTY DEED

For valuable consideration, ,a (**Grantor™) hereby conveys to City
of Scottsdale, an Arizona municipal corporation (“Grantee”), that certain real property (the “Property™) located in
Maricopa County, Arizona and more particularly described on Schedule “1” attached hereto, together with all
appurtenances thereto. Grantor binds itself and its successors to warrant and defend the title to the Property as against all
acts of the Grantor and no other subject only to the items specifically listed on Schedule “2” attached hereto.

Grantor reserves unto (and for the benefit of) itself and its successors and assigns an easement for all sewers,
storm drains and other utilities as may exist upon the Property.

Dated: , 200

a
By:
Its:
STATE OF ARIZONA )
County of Maricopa ;SS‘
The foregoing instrument was acknowledged before me this __ day of
200_, by , of ,a
Notary Public
My Commission Expires:
EXHIBIT N
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EXHIBIT ©
HAZARDOUS SUBSTANCES EXCEPTIONS

Phase | Environmental Site Asszssment
Former Los Arcos Mall

Southeast Comer of Scotisdale & McDowsl! Roads
Scottzdale, Arizona

Submitted To:

The E}!man Companies
4040 East Camelback Road
Phoenix, Arizona 85018

Submitted By:

AMEC Earth & Environmenial, inc.
3232 West Virginia Avenue
Phoenix, Arizona 85009
{602) 272-6848

June 186, 2003

AMEC Job No. 3-114-002052

L~__Gerry P. Yaréb PG, 1 o Nyfe D. Lavtc’n
Project Manager Technical Reviewer
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.. EXECUTIVE SUMMARY s
) .TABL‘. OF hAEAEEQ{,‘s MA?:REALS

= Petroieum

Hydraulic O Hydraufxc lms wera for*reriy lccatad at the Sears Automoctive md Eurepean Adto
Centers. Two hydraulic liits at the sears building apparently leaked to a maximum depth
of five feet bgs. Foilowing demoiition of the of the Ssars Autormctive Center, no cbsarved
indicatiens of g petroleum release was indicated (AMEC, 2002b). During demgiiticn of
the Europsan Auto Center, no indication of 3 petrcleum release was observed. A 50-
gallon hydraulic oll resarvoir was found, smptied of oif and dispossd of (AMED 2002b).

Diesal Fuel | A 275-gallon AST containing diese! fuel was formerly located in the basement of the
Sears bullding fo power and emergency generator. There is no information indicating
that the AST lsaked (AMEC, 2000a).

Othar During the remediaticn of a PCB oil spill in the transformer vault of the former Sears
basement, @ soil sample was collected near the concrete-fined sump which indicated 2
concentration of 18,000 mg/kg of petroleum hydrocarbons. The lateral and vertical
extent of this contamination is unknown, =

Y Solvent/Paints -

A smk in a paint spray bccth in the basement of the Broadway Store was used for cleanup of pamtmg
» ecuipment (LAW 19963) A 50:! sampie ce»tected under tms smk mdicated no VOCs (LAW 19981':}

prlls A An atzempted theft of six transformers in & subterranean concrete structure on me wast
side of the former Sears basement resulted in the spillage of PCB ol and contamination
inside the vault and exterior soil. Post remediation sampling indicated that the soils of
the site contain no PCBs above ADEQ Residential Scll Remediation Levels. The
corcrate floor in the vault is contaminated with PCBs.  However, EPA rules allow the
material to be maintained on-site in a restricted traffic area (AMEC, 2002),

Transformers | Six pad-mounted transformers remain on the Properly. One of the transforiners is

' | known to conlain PCB oil and is leaking. Three have been ci{zssiﬁedlby the
manufaciurer as non-PCB, but have not been tested. One of these fransformers is
lsaking. The remaining two transformers have been neither tested nor certified by ibe

' mamrfacmrer as to their status

’Asbestcs con’cazmng buxtdmg matenais (ACBM} from the main portton cf the fcrmer Lcs Arcas Malt Sears
Brcadway Southwest and the two formier auto centers has been removed (AMEC, 2001). Underground
transite water pipe still. remains on the Property. The former Compass Bank building has not been
inspected for ACBM. =

| Several former business in the mall prcvided photographic development services. These businesses
- were not found to present’a sxgmﬁcant environmental concem (ERT 19983}

Any monitoring wells currently on the property.
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.. . EXECUTIVE SUMMARY ",
TABLE OF HAZARDOUS MATERIALS

Sy T LTl Petroleum RIS
Hydraulic lifts wers formerly located at the Sears Automotive and European Aute
Ceanters. Two hydraulic lifis at the sears buiiding 2pparant?y leaked to a maximum dspth
of five feet bgs. Following demoiition of the of the Sears Automotive Center, no observed
indications of g petroleum releasa was indicated (AMEC, 2002b). Buring demciition of
the European Aute Center, no indication of & petroleum release was observed. A 50-
gallon hydraulic oil reservoir was found, emptied of oif and disposed of (AMEC 2002b).
Diesel Fusl | A 275-galion AST contzining diese! fuel was formerly located in the basement of the
| Sears building to powsr and emergency generator. There is no information indicating
that the AST leaked (AMEC, 2000a).
Qther During the remediation of 2 PCRB oil spil In the transformer vault of the former Sears
basement, a soil sample was collected near the concrete-lined sump which indicated a
concentration of 18,000 mg/kg of petroleum hydrocarbons. The lateral and vertical
xtent of this contamination is unknown, -
AR AT Solvent/Painte R
A sink in & paint spray booth in the basement of the Broadway Store was used for cleanup of painting
equipment (LAW, 1996a). A soil sample collected under this sink indicated no VOCs (LAWY, 1396b),

Mydraulic Oi

\

Spiils An attempted theft of six transformers in a subterranean concrete structure on the west
side of the former Sears basement resulted in the spillage of PCB oil and contamination |
inside the vault and exterior soil. Post ramediation sampling indicated that the soils of
the site contain no PCBs above ADEQ Residential Scil Remediation Levels. The
concrete floor in the vault is contaminated with PCBs. However, EPA rules aliow the
material to be maintained on-site in a restricted raffic area (AMEC, 2002).

Transformers | Six pad-mounted transformers remain on the Property. One of the transformers is

| known to contain PCB ol and is leaking. Three have been c*gssiﬁed by the
manufaciurer as non-PCB, but have not been tested. One of these transformers is
leaking. The remaining two transformers have been neither tested nor certified by the
| manufacturer as to their staius. ‘ N

AP

23 ; A - 5
.| Asbestos containing building materials (ACBM] from the main portion of the former Los Arcos. Mall, Sears,
Bmaf_dway Southwest and the two former auto centers has been removed (AMEC, 2001). Underground
transite water pipe stil remains on the Property.  The former Compass Bank building has not been
{in beaadfo;@CBf_:} o ' : '

. ST T Photogranhic Chemicals: ,
I Several former business in the mall provided photagraphic‘ development services. These businesses
| were not found to present 3 significant environmental concern (ERT, 19g98a).
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EXHIBIT P

PLANS APPROVAL PROCESS

1.1 Effect of Approval on this Agreement. City's approval of plans submitted
shall be for purposes of this Agreement only and shall constitute irrevocable approval
{(but only at the level of detail of the applicable stage of the review process) of the
matters plainly shown on the plans approved. City shall not reject subsequent plans to
the extent the matter to which City objects was plainly shown on plans previously
approved by City. However, City is not precluded from objecting to matters not
previously approved, changes to plans, or refinements or implementation of matters
previously approved.

1.2 Relationship of Approval to Regulatory Processes. City’s issuance of
building permits or zoning clearances, or any other governmental reviews or actions,
shall not constitute approval of any plans for purposes of this Agreement. Developer’s
submission of plans under this Agreement, City's approval of plans for purposes of this
Agreement, and the plans approval process under this Agreement, shall be separate and
independent of all zoning, design review and other regulatory or similar governmental
plans submittal and approval processes, all of which shall continue to apply in addition
to the requirements of this Agreement.

1.3  Plans Required. Developer’s design of all Developer’s Improvements shall
occur in three stages culminating in final working construction documents for the
Developer’s Improvements (the “Final Plans”). The three stages are, in order of
submission and in increasing order of detail, as follows:

» 1.3.1 Conceptual plans , which the parties acknowledge are satisfied by
the Conceptual Site Plan.

1.3.2 Preliminary plans showing (a)building finishes and treatments, (b}
elevations, (¢) general internal layout and general external building design and
decoration schemes (including without limitation colors, textures and materials), (d)
conceptual mechanical, electrical, plumbing and other utility systems for future
facilities to be owned by City, () building materials, (f) landscaping and (g} other
elements reasonably necessary for preparation of final working construction documents
and showing compliance with all requirements of this Agreement.

1.3.3 Final Plans.
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1.4  Approval Process. The following procedure shall govern Developer's
submission to City of all plans for Developer’s Improvements, including any proposed
changes by Developer to previously approved plans for Developer’s improvements:

1.4.1 Developer shall deliver all plans submissions under this Agreement
directly to City’s General Manager, Economic Vitality, and shall clearly label the
submissions to indicate that they are submitted pursuant to this Agreement and not for
building permits, zoning or other approvals. Each submittal of plans by Developer under
this Agreement for City’s review shall include two (2) complete sets of the plans on
paper.

1.4.2 Developer shall coordinate with City as necessary on significant
design issues prior to preparing plans to be submitted under this Agreement.

1.4.3 In addition to other submissions required under this Agreement with
respect to specific Developer’s Improvements, Developer shall simultaneously deliver to
City's General Manager, Economic Vitality, one copy of all applications and
supplemental, supporting and related materials for all zoning, development review and
similar processes for such Developer’s Improvements (excluding building permits).

1.4.4 No plans submitted under this Agreement shall be deemed approved
by City until City stamps them “APPROVED PER PARAGRAPH OF THE LOS ARCOS
REDEVELOPMENT AGREEMENT,” or such similar wording as City may choose from time to
time and City’s General Manager, Economic Vitality, initials and dates the stamp
(collectively “Stamped”).

1.4.5 Construction shall not commence until Developer delivers to City a
formal certification in favor of City by a qualified registered engineer acceptable to City
to the effect that the Developer's Improvements are properly designed to be safe and
functional. Such certification shall be accompanied by and refer to such supporting
information and analysis as City may require by notice to Developer. Such certification
shall be on the face of the Final Plans.

1.4.6 All City plans reviews, inspections, standards and other rights and
actions with relation to Developer’s Improvements are for City’s sole and exclusive
benefit and no other party or person shall rely thereon or have any rights related
thereto.

1.4.7 Developer shall hand deliver all plans submitted under this
Agreement to City no later than as is necessary for Developer to timely obtain the
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approvals required by this Agreement. Developer is responsible to allow adequate time
for all communications and plans revisions necessary to obtain approvals and shall
schedule its performances hereunder and revise its plans as necessary to timely obtain
all approvals. Developer shall be entitled to assume that City will comply with its
obligations in reviewing and approving submissions made by Developer under this
Agreement, but no such assumption shall apply to any zoning, building code or other
regulatory processes that may apply.

, 1.4.8 Within twenty (20) days after City's receipt of plans submitted by
Developer pursuant to this Agreement, City shall make available to Developer one (1)
copy of such plans either Stamped or marked to indicate the reasons that City does not
approve the plans.

1.4.9 If changes are required by City to plans submitted by Developer
under this Agreement, Developer shall revise such plans incorporating the changes
required by City and shall within twenty (20} days after City returns the marked up plans
to Developer submit revised plans to City. Within twenty (20) days after City’s receipt
of the revised plans, City shall make available to Developer one (1) copy of such revised
plans either Stamped or marked to indicate the reasons that City does not approve such
revised plans.

1.4.10 Developer shall, following City’s approval thereof, provide to City
one set of copies of the Final Plans for any Developer’s Improvements for City's
unrestricted use.

1.4.11 Minor Changes. City's consent shall not be required for minor
changes to any Developer’s iImprovements discovered by Developer during the course of
construction to be necessary to complete construction as contemplated by the Final
Plans therefore. For purposes of the preceding sentence, "minor changes” are those
that do not materially alter the structure, size, layout, location, quality, appearance,
functionality or other aspects of any room, area, feature, structure, or other aspects of
any Developer’s Improvements. Developer shall give to City as much advance notice of
any minor changes as is reasonably possible. in the event advance notice to City is not
possible, Developer shall as soon as reasonably possible, and in no event later than three
(3) days after the change, give City notice of any such minor change.
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Exhibit Q
Feature Chart
Guidelines for Project Components

Project Compouents are subiject to:
* Final site plan and building design with staff input, stipulations and Design Review

Board approval

Plan review and building permit approvals
*  Meet all existing zoning and setback requirements
» Compliance with Big Box Ordinance

Design Features :
*  Upgraded architectural design

High quality facades and overall building design

360 degree building design

Mitigation of building massing/big box appearance ,

Pedestrian Linkages throughout project from anchor to anchor and anchors to shops and
restaurant(s) ’

Pedestrian scale design

Pedestrian amenities

Public/community space and plaza

Aesthetic cart retention and cart storage spaces external to tenant buildings

Use of aesthetic screening and enclosures for trash bins and above ground infrastructure
Significant entry feature at Scottsdale and McDowell Roads

Perimeter Context ‘
»  Pedestrian friendly corner entry feature at Scottsdale and McDowell Roads

= Consideration must be given to buffer the neighborhood to the South

Transit
*  Bus bay with shelters on Scottsdale Road and McDowell Road
*  Bus bay on Scottsdale Rd must accommodate two (2) busses
= Bus bays must be as close to intersection as reasonably possible while accommodating
entrance drives on the conceptual site plan
» Bus bay(s) and shelter(s) must have well defined pedestrian connection into Town Center

Streets & Traffic
s The City will conduct Traffic Impact Mitigation Analysis (TIMA) at the Developer’s
expense

Drainage Flood Control
* Drainage Report
»  Off-site drainage
*  Waivers
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EXHIBIT R

- INSCURANCE AND INDEMNITIES REQUIREMENTS

1. Insurance Required. Developer shall obtain and cause to be in force and effect the following
insurance: '

1.1. Commercial General Liability. Developer shall maintain “occurrence” form

Commercial General Liability insurance with a limit of not less than $10,000,000 for
each occurrence, $10,000,000 Products and Completed Operations Annual Aggregate,
and a $10,000,000 General Aggregate Limit. The policy shall cover Iiability arising
from premises, operations, ihdependent contractors, products-completed operations,
personal injury and advertising injury. Coverage under the policy will be at least as
broad as Insurance Services Office, Inc. policy form CG 00 01 07 98 or equivalent
thereof, including but not limited to, separation of insureds clause. If any Excess
insurance is utilized to fulfill the requirements of this paragraph, such Excess insurance
shall be “follow form” equal or broader in coverage scope than underlying insurance.
1.2. Automobile Liability. Developer shall maintain Business Automobile Liability
insurance with a limit of $5,000,000 for each accident for Developer’s owned, hired, and

non-owned vehicles assigned to or used in the performance of the work or services under

this Agreement. Coverage will be at least as broad as Insurance Services Office, Inc.
coverage code “1” “any auto” policy form CA 00 01 07 97 or equivalent thereof. If any
Excess insurance is utilized to fulfill the requirements of this paragraph, such Excess
insurance shall be “follow form” equal or broader in coverage scope than underlying

insurance.

1.3. Workers Compensation. Developer shall maintain Workers Compensation insurance to

cover obligations imposed by federal and state statutes governing Developer’s
employees engaged in the performance of work or services under this Agreement, and
shall also maintain Employers’ Liability Insurance of not less than $100,000 for each
accident, $100,000 disease for each employee and $500,000 disease policy limit.

2. Form of All Insurance. All insurance required by this Agreement shall meet the following

' requirements:

2.1.All policies except workers’ compensation must name City and its employees, officials,

representatives, officers, directors and agents (collectively, “Additional Iusﬁreds”) as
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additional insureds. Developer shall cause coverage for Additional Insureds to be

incorporated into each insurance policy by endorsement. City may give Developer notice

of City's election from time to time that any or all of the Additional Insureds not be named
as Additional Insureds with respect to specific insurance coverages.

2.2.All policies must provide City with at least thirty (3 0) days prior notice of any cancellation,

| reduction or other change in coverage.

2.3.All policies shall require that notices be given to City in the manner specified for notices to
City under this Agreement.

2.4.The insurer's duty to notify City of changes in coverage shall not include phrases such as
“endeavor to” or “but failure to mail such notice shall impose no obligation or liability of
any kind upon the company, its agents or representatives”.

2.5.All policies shall contain provisions that neither Developer’s breach of a policy requirement
or warranty, nor failure to follow claims reporting procedures, shall affect coverage
provided to City.

2.6.All insurance policies shall contain a waiver of any transfer rights of recovery (subrogation)

against City and all other Additional Insureds.

3. Form of Required Insurance. All insurance policies required by this Agreement shall meet the

following requirements:

3.1.*Occurrence™ coverage is required. “Claims made” insurance is not permitted.

3.2.Policies must also cover and insure Developer’s activities relating to the business operations
and activities conducted from the Property.

3.3.Developer must clearly show by providing copies of insurance policies, certificates, formal
endorsements or other documentation acceptable to City that all insurance coverage
required by this Agreement is provided. '

3.4.No deductibles, retentions, or “self insured™ amounts shall exceed One Hundred Thousand
Dollars ($100,000) in the aggregate per year. Developer shall be solely responsible for any
self-insurance amount or deductible. City may require Developer from time to time to
secure payment of such deductible or self-insured retention by a surety bond or irrevocable
and unconditional letter of credit.

3.5.No deductible shall be applicable to coverage provided to City.
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3.6.Developer shall provide forms of new or replacement policies for City’s review not less than
thirty (30) days prior to the effective date of the new or replacement policy.

. Insurance Certificates. Developer shall evidence all insurance required by this Agreement by

furnishing to City certificates of insurance annually and with each change in insurance coverage.
Certificates must evidence that the policy referenced by the certiﬁcate is in full force and effect
and that the policy satisfies each requirement of this Agreement applicable to the policy. For
example, certificates must evidence that City and the other Additional Insureds are additional
insureds and that insurance proceeds will be paid as required by this Agreement. Certificates
must be in a form reasonably acceptable to City. All certificates shall be in addition to the
actual policies and endorsements required. Developer shall proifide updated certificates at
City’s request. ' .

. Acceptable Insurers. All insurance policies required by this Agreement shall be issued by
insurers reasonably acceptable to City. At a minimum, all insurers shall be duly licensed (or
qualified unlicensed non-admitted insurer) by the State of Arizona, Department of Insurance.
At a minimum, all insurers shall have and maintain an A.M. Best, Inc. rating of B++ 6.

. Primary Insurance. All insurance required by this Agreement shall be primary insurance. Any
insurance or self insurance maintained by City shall not contribute to Developer's insurance.

. Insurance Proceeds. All insurance proceeds (wWhether actually paid before or after termination

of this Agreement) from any policy required under this Agreement shall be paid directly to City
and owned by City for City's use in compensating City for the loss of the Property and use of the
Property, protecting City, the Property and City’s property from every other loss or exposure
suffered by City, and satisfying and securing Developer's obligations hereunder. Thereafter, any
remaining proceeds shall be first applied as otherwise required by this Agreement and then
allocated among City, Developer and other interested parties as their interests may appear.

. Indemnity. In addition to all other obligations hereunder, to the fullest extent permitted by law,
throughout the term of this Agreement and until all obligations and performances under or
related to this Agreement are satisfied and all matters described in this paragraph are completely
resolved, Developer shall pay, indemnify, defend and hold harmless City and all other
Additional Insureds for, from and against any and all claims or harm related to the Property
and/or this Agreement, including without limitation any liability of City under CERCLA
pertaining to the Property (the “Indemnity”). Without limitation, the Indemnity shall include and
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apply to any and all allegations, demands, judgments, assessments, taxes, impositions, expenses,

proceedings, liabilities, obligations, suits, actions, claims (including without limitation claims of

personal injury, bodily injury, sickness, disease; death, property damage, destruction, loss of use
or other impairment), damages, losses, expenses, penalties, fines or other matters (together with
all attorey fees, court costs, and the cost of appellate proceedibgs) which may arise in any
manner out of any use or ownership of the Property related to this Agreement or any actions,
acts, errors, mistakes or omissions relating to work or services in the performance of or related
to this Agreement, including any injury or damages or cause of action claimed or caused by any
employees, contractors, subcontractors, tenants, subtenants, agents or other persons upon or
using the Property or surrounding areas related to this Agreement, including without limitation,
claims, liability, harm or damages caused in part by City or any other Additional Insured or
anyone for whose mistakes, errors, omissions or negligence Developer or City may be liable.
The Indemnity shall also include and apply to any environmental, personal injury or other
liability relating to City's or Developer’s acquisition, ownership or use of real property
developed, operated, owned, used, controlled or possessed by City or Developer under this
Agreement, exchiding actions by City on City-owned property. Notwithstanding the foregoing,
the Indemnity does not apply to:

8.1.Claims arising only from the sole gross negligence of City.
8.2.Claims that the law prohibits from being imposed upon the indemnitor.

9. Consultant Indemnity. During the entire term of this Agreement, Developer shall cause all
architects, engineers, contractors, construction managers and other consultants, including itself
to the extent Developer provides any such services, (collectively “Consultants’) contracted to
provide professional services in the design, construction, operation or other work regarding the
Property to provide to City the following protections: v
9.1.To the fullest extent permitied by law, Consultants shall defend, indemnify and hold

harmless Developer, City and their respective agents, representatives, officers, directors,
officials and employees (including without limitation the Additional Insureds) from and
against all claims, damages, losses and expenses (including but not limited to attorney fees,
court costs, and the cost of appellate proceedings), relating to, arising out of or resulting
from the Consultant's acts, errors, mistakes or omissions relating to professional services

relating to the Property. Consultant's said duty to defend, hold harmless and indemnify
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shall arise in connection with any claim, damage, loss or expense that is attributable to
bodily injury, sickness, disease, death; or injury to, impairment, or destruction of property
including loss of use resulting therefrom, caused by any acts, errors, mistakes or omissions
related to professional services relating to the Property including any person for whose acts,
errors, mistakes or omissions the Consultant may be legally liable. This indemnity does not
increase or decrease any non-contract liability that may or may not exist independent of this
provision and may or may not be covered or coverable by insurance.

9.2 Professional liability insurance covering acts, errors, mistakes and omissions arising out of
the services or work performed by the Consultant or any person employed by him or for
whose acts he may be liable, with a limit of not less than Two Million Dollars ($2,000,000)
for each claim. Any “claims made” coverage must extend not less than three (3) years after
completion of the work.

Risk of Loss. City is not required to carry any insurance covering or affecting the Property or use of
City’s property related to this Agreement. Developer assumes the risk of any and all loss, damage
or claims to the Property or related to Developer's use of the Property or other property of City,
Developer or third parties in connection with Developer’s use of the Property throughout the term
hereof. City expressly disclaims any representation that required insurance is adequate to protect
any person or property against any risks related to the Property or any activities, uses or
improvements related to the Property. Developers obligations to indemnify do not diminish in any
way Developer's obligations to insure as set forth in this Agreement; and Developer’s obligations to
insure do not diminish in any way Developer’s obligations to indernify as set forth in this
Agreement. Developer's obligations to indemnify and provide insurance as set forth in this
Agreement are in addition to, and do not limit, any and all other liabilities or obligations of
Developer under or connected with this Agreement. Developer shall be responsible for any and all
damages to its property and equipment related to this Agreement and shall hold harmless and
indemnify City with respect thereto regardless of the cause of such damages. In the event Developer
secures other insurance related to the Property or any improvements, property or uses related
thereto, Developer shall effect an endorsement under such policy waiving any and all insurer’s rights
of subrogation against City and the other Additional Insureds..
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